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April 20, 2006

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, CA 90012

Dear Supervisors:

APPROVAL OF SOLE SOURCE CONSULTANT AGREEMENT
WITH HEALTH MANAGEMENT ASSOCIATES FOR LAC+USC
HOSPITAL REPLACEMENT PROJECT
(All Districts) (3 Votes)

IT IS RECOMMENDED THAT YOUR BOARD:

Approve and instruct the Acting Director of Health Services, or his
designee, to sign a sole source Agreement with Health Management
Associates (HMA), substantially similar to Exhibit I, for consultant
services related to the LAC+USC replacement project, effective upon
date of Board approval through April 30, 2007, for a total cost of
$544,800, with delegated authority to: 1) increase/decrease the maximum
obligation by 10% to add/reduce services, as needed (increasing the cost
by a maximum of $54,480 for a potential total cost of $599,280); and 2)
extend the term on a month-to-month basis for an additional 12 months
through April 30, 2008, and increase the maximum obligation by up to
50% ($272,400), as needed, upon review and approval by County
Counsel. All amounts are net County cost.

PURPOSE/JUSTIFICATION OF THE RECOMMENDED ACTION:

In approving this action, the Board is instructing the Acting Director of the
Department of Health Services (DHS), or his designee, to sign an Agreement with
HMA for consultant services related to the LAC+USC Medical Center
replacement project. LAC+USC Medical Center’s replacement hospital is
scheduled for occupancy in November 2007. The Medical Center’s leadership
team has already initiated an intensive planning process to facilitate a smooth
transition to the new facility. However, the replacement hospital is significantly
smaller with a different complement of inpatient and outpatient capabilities than
the current hospital. While efficiencies associated with the improved physical
plant and state of the art equipment will mitigate many problems related to the
move to the smaller facility, there will be changes to the clinical program at
LAC+USC that will have an impact on the other DHS hospitals and partner
providers. To proactively address these issues, 2 DHS systemwide planning
effort has been initiated to determine the impact of the change to LAC+USC’s



The Honorable Board of Supervisors
April 20, 2006
Page 2

clinical footprint on the other facilities, develop strategies to mitigate any adverse care delivery
impacts, and implement appropriate plans throughout the safety net.

Under a purchase order that expired in December 2005, HMA has completed: 1) an analysis of the
current configuration of inpatient services at the Medical Center, 2) processes for evaluation of
inpatient capacity needs by service, and 3) cataloging the impact of these changes on residency
training programs and staffing needs. The next phase of their work will be expanded to include
outpatient programs and to continue work on refinement of the inpatient program redesign.

FISCAL IMPACT/FINANCING:

The total cost for consultant services with HMA is $544,800 for the period effective date of Board
approval through April 30, 2007. The Agreement provides for delegated authority to:

1) increase/decrease the maximum obligation by 10% to add/reduce services if needed (increasing
the cost by a maximum of $54,480 for a potential total cost of $599,280); and 2) extend the term on a
month-to-month basis for an additional 12 months through April 30, 2008 and increase the maximum
obligation by up to 50% or $272,400. All costs are 100% net County cost. Funding is included in
the FY 2005-06 Final Budget and will be requested in the DHS FY 2006-07 Final Changes request.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS:

In anticipation of the transition to the replacement facility, the Clinical Redesign Project has been
established as a joint project with the University of Southern California (USC) Keck School of
Medicine. Planning efforts related to this project have been ongoing since June 2005. At that time,
HMA was engaged by the Department through the execution of a purchase order. Approximately
$87,000 was spent on the purchase order which expired in December 2005. No work has been done
by HMA since the expiration of the purchase order. Additional work and an expanded scope of
services is deemed necessary to ensure a smooth transition of clinical programs.

On November 16, 2004, the Board approved an Agreement with Facilities Development, Inc. (FDI),
effective November 16, 2004 through June 30, 2008 with a maximum obligation of $2,018,374.
FDI, selected as a result of a Request for Proposals, is responsible for move transition services that
include a variety of activities related to the physical move, the logistics and planning for the move of
the equipment, supplies, and staff. There is no overlap in services between FDI and HMA.

In the current facility, most clinical departments have their own wards or units. Modern hospitals are
not configured in this fashion. Therefore, allocating bed space to accommodate all patients within
the spectrum of general medical/surgical beds versus monitored beds versus intensive care beds is a
complicated endeavor. Further, it is critical to determining future resource allocations, budgets, and
staffing plans for the replacement facility.

The ambulatory care program is also critical and needs to be fully developed to maximize the
physical space available to outpatient programs, and more importantly, to be configured in such a
way as to provide timely care so that some hospital admissions can be avoided and patients can be
seen in the most appropriate and cost-effective venue. Additional expert analysis by HMA is
required to determine the complement of outpatient programs and services that will best meet the
needs of the community.
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HMA will also provide guidance and advice on clinical workflow redesign. Expert efforts are
needed to fundamentally change how a variety of clinical services, such as surgical and emergency
room services, are handled to improve efficiency. These improvements are critical to meeting the
Harris and Rodde settlement agreements, and are also critical to providing optimal patient care.

At this point, the leadership team is ready to begin the next service assessment/implementation
phases. The Department therefore requests approval to establish an agreement with HMA to provide
consultant services related to facilitation of clinical redesign and restructuring of the hospital. This
includes, but is not limited to, the following areas: final bed allocation/needs, identification of
opportunities for operational efficiencies, development of initiatives with other divisions of the
Department to reduce use of beds and support partner institutions, assessment of potential synergies
between LAC+USC and USC’s hospital to assure maximum coordination, address various efforts
currently underway to address patient length of stay, supervise the clinical redesign and service
allocation efforts related to the ambulatory care configuration of the new hospital, and development
and implementation of specific plans resulting from these activities.

The Acting Director or his designee has delegated authority to increase the maximum obligation by
10% with prior written notice to the Contractor and the Chief Administrative Officer (CAO). If
necessary, the Acting Director or his designee may extend the Agreement on a month-to-month basis
for up to 12 months and increase the maximum obligation by up to 50% with prior written approval
by County Counsel and notification to the CAO and the Board.

The Agreement may be terminated by County with 30 days written notice to Contractor.

Attachment A provides additional information.

County Counsel had approved Exhibit I as to use and form.

CONTRACT PROCESS:

The Department is recommending HMA on a sole source basis because it is extremely qualified for
this project. The principals possesses unique experience in the area of public hospital operations and
transitioning hospital-based programs to new facilities. One of the HMA principals was responsible
for operations of the Cook County, Illinois public health system and oversaw the move of that
County’s public hospital to a replacement facility. The other principal was also significantly
involved in the Cook County hospital move and is a physician.

In June 2005, HMA was retained by DHS through the execution of a purchase order for consulting
services related to this project. Therefore, they possess first-hand knowledge of the clinical programs
at LAC+USC and the replacement hospital’s footprint.

HMA'’s unique qualifications, expertise, and knowledge of the project to this point make this firm the
best option for the project. Due to an oversight, the required advance notification of DHS' intent to
enter into a sole source agreement was not provided to the Board; however, DHS is providing the
notification separately with additional details supporting this sole source request. Because these
services are necessary to ensure the completion of the LAC+USC replacement project, DHS is
requesting approval of the recommended action. DHS will ensure future compliance with the
Board's notification policy.



The Honorable Board of Supervisors
April 20, 2006
Page 4

IMPACT ON CURRENT SERVICES (OR PROJECTS):

Authorization of this agreement will ensure that appropriate service assessments and decisions
are made for the LAC+USC Replacement Project.

When approved, this Department requires three signed copies of the Board's action.

Respectfully submitted,

Hernof,) ML.D.
ActiagDirector and Chief Medical Officer

Attachment (1)

¢: Chief Administrative Officer
County Counsel
Executive Officer, Board of Supervisors
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ATTACHMENT A
SUMMARY OF AGREEMENT

TYPE OF SERVICE:

LAC+USC Replacement Project consultant services.

AGENCY ADDRESS AND CONTACT PERSON:

Health Management Associates

180 North La Salle, Suite 2305
Chicago, [llinois 60601

Phone: (312) 641-5007

Fax: (312) 641-6678

Contact Person: Pat Terrell, Principal

TERM:

Effective upon the date of Board approval through April 30, 2007, with delegated authority to
extend on a month-to-month basis for an additional 12 months through April 30, 2008.

FINANCIAL INFORMATION:

The total cost for consultant services with HMA is $544,800 for the period effective date of
Board approval through April 30, 2007. The Agreement provides for delegated authority to: 1)
increase/decrease the maximum obligation by 10% to add/reduce services if needed (increasing
the cost by a maximum of $54,480 for a potential total cost of $599,280); and 2) extend the term
on a month-to-month basis for an additional 12 months through April 30, 2008 and increase the
maximum obligation by up to 50% or $272,400. Funding is included in the FY 2005-06 Final
Budget and will be requested in the DHS FY 2006-07 Final Changes request.

GEOGRAPHIC AREAS SERVED:

Countywide

ACCOUNTABILITY FOR PROGRAM MONITORING AND EVALUATION:

Pete Delgado, CEO, LAC+USC Healthcare Network

John R. Cochran, III, Chief Deputy

APPROVALS:

LAC+USC Healthcare Network: Pete Delgado, CEO

Network: John R. Cochran III, Chief Deputy
Contracts & Grants: Cara O’Neill, Chief

County Counsel (as to form): Elizabeth Friedman, Senior Deputy
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Ceontract No.

LAC+USC MEDICAL CENTER REPLACEMENT PROJECT
CONSULTANT SERVICES AGREEMENT

THIS AGREEMENT is entered into this day
of , 2006,
by and between COUNTY OF LOS ANGELES (hereafter
"County"),
and HEALTH MANAGEMENT ASSOCIATES

(hereafter "Contractor").

WHEREAS, pursuant to California Health and Safety Code
sections 1441 and 1445, County has established and operates,
through its Department of Health Services (hereafter "DHS" or
"Department"), a network of County hospitals and/or other health
facilities (all hereafter collectively referred to as
"Facilitiesg”); and

WHEREAS, this Agreement is authorized by California
Government Code sections 26227 and 31000; and

WHEREAS, DHS is recommending Contractor be awarded a
contract by County's Board of Supervisors ("Board") to provide
consultant services related to the facilitation of clinical
redesign and restructuring of the LAC+USC Healthcare Network; and

WHEREAS, County has determined that its existing staff does
not possess the necessary expertise in this specialized field;

and



WHEREAS, Contractor possesses the competence, expertise, and
personnel required to provide such temporary services described
hereunder and has offered its resources to County to carry out
the objectives of the program; and

WHEREAS, Contractor is willing to provide the services
described herein for and in consideration of the payments
provided under this Agreement and under the terms and conditions
hereafter set forth.

NOW, THEREFORE, the parties hereto agree as follows:

1. TERM: This Agreement shall be effective upon the date
of its approval by County's Board and shall continue, unless
sooner terminated or canceled, in full force and effect to and
including April 30, 2007.

This Agreement may be extended by Director, or his designee,
on a month to month basis for a period not to exceed twelve (12)
months upon the mutual agreement in writing of Director and
Contractor. In the event such extension is executed, the
Agreement maximum obligation of County for Contractor’s
performance of this Agreement may be increased by Director, or
his designee, in an amount not to exceed fifty percent (50%) of
the original maximum obligation.

County may suspend the performance of services immediately
for any breach of Agreement by Contractor and withhold further

Agreement payments upon the giving of prior written notice to the



Contractor. County's notice shall set forth the extent of the
suspension and the requirements for full restoration of
Contractor's performance obligations and County's payments.

Notwithstanding any other provision in this Agreement, the
failure of Contractor or its officers, employees, agents, or
subcontractors, to comply with any of the terms of this Agreement
or any written directions by or on behalf of County issued
pursuant hereto shall constitute a material breach hereto, and
this Agreement may be terminated by County immediately. County's
failure to exercise this right of termination shall not
constitute a waiver of such right, which may be exercised at any
subsequent time.

2. TERMINATION OF AGREEMENT:

A. In the event of a material breach of this
Agreement by either party, the other party may terminate
this Agreement by giving written notice of termination
specifying the material breach to the breaching party. Such
termination shall be effective immediately upon delivery of
written notice of termination to the breaching party.

B. Subparagraph A hereof notwithstanding, either
party may terminate this Agreement, effective immediately
upon written notice to the other party, if such other party

should lose any material license, permit, or agreement



required to enable such party to perform its obligations and
duties under this Agreement.

C. Subparagraphs A. and B. hereof notwithstanding,
either party may terminate this Agreement, effective
immediately upon written notice to the other party, or at a
later date as may be specified in such notice, if such other
party files for bankruptcy, insolvency, reorganization, or
the appointment of a receiver, trustee, or conservator for
any of its assets, or makes an assignment for the benefit of
ité creditors, which termination shall be effective
immediately upon delivery of, or on such later date as may
be specified in such notice.

D. Subparagraphs A., B., and C. hereof
notwithstanding, County may terminate this Agreement at any
time and for any reason, with or without cause, by giving at
least thirty (30) calendar days prior written notice of
termination to Contractor.

E. Following a determination by authorized officials
of either the Federal or State government that any provision
of this Agreement vioclates either Federal or State law, or
both, or following a court determination that any provision
of this Agreement violates either Federal or State law, or
both, County may give Contractor prior written notice to

terminate this Agreement within thirty (30) calendar days if



the parties are unable, within the interim, to negotiate a
revised Agreement that cures the violation(s).

3. DESCRIPTION OF SERVICES: Contractor agrees to provide

services to County in the manner and form as described in the
body of this Agreement and in Exhibit A, attached hereto and
incorporated herein by reference.

4. MAXIMUM OBLIGATION OF CQUNTY: During the term of this

Agreement, the maximum obligation of County for Contractor’s
performance hereunder shall not exceed Five Hundred Forty-Four
Thousand, Eight Hundred Dollars ($544,800). In the event such
extension is executed, the Agreement maximum obligation of County
for Contractor’s performance of this Agreement may be increased
by Director, or his designee, in an amount not to exceed fifty
percent (50%) of the original maximum obligation.

5. BILLING AND PAYMENT:

A. County shall compensate Contractor for actual
reimbursable costs incurred by Contractor in performing
services hereunder.

B. Contractor shall bill County in accordance with the
rates and timelines set forth in Exhibit A (Statement of
Work) and Schedule I (Budget), attached hereto and
incorporated herein by reference. Contractor shall submit
original billing forms, including copies of original

receipts verifying expenditures directly to County of Los



Angeles Department of Health Services, LAC+USC Healthcare
Network, 1200 North State Street, Room 1112, Los Angeles,
California 90033, Attention: Chief Executive Officer. In
addition, to expedite processing of payment, Contractor
shall submit copies of all such billing to County of Los
Angeles Department of Health Services, Office of Ambulatory
Care, 313 North Figueroca Street, Room 704, Los Angeles
California 90012, Attention: Director. All billings shall
clearly reflect all required information as specified on
billing forms regarding the services for which claims are to
be made as set forth in Exhibit A.

C. Billings shall be submitted to County within fifteen
(15) calendar days after the close of each calendar month.
Within a reasonable period of time following receipt of a
complete and correct monthly billing, County shall make
payment in accordance with the schedule(s) attached hereto
or provide an itemized statement of its objections to all or
any portion of such bill, as determined by County.

D. In no event shall County be reguired to pay
Contractor more for all services provided hereunder than the
maximum obligation of County as set forth in the MAXIMUM
OBLIGATION OF COUNTY Paragraph of this Agreement, unless
otherwise revised or amended under the terms of this

Agreement.



E. Withholding Payment:

(1) Subject to the reporting and data reguirements
of this Agreement and the Exhibit(s) attached hereto,
County may withhold any claim for payment by Contractor
if any report or data is not delivered by Contractor to
County within the time limits of submission as set forth
in this Agreement, or i1f such report or data is
incomplete in accordance with requirements set forth in
this Agreement. This withholding may be invoked for any
succeeding month or months for reports or data not
delivered in a complete and correct form for any given
month.

(2) Subject to the provisions of the TERM and
ADMINISTRATION Paragraphs of this Agreement, and the
Exhibits(s) attached hereto, County may withhold any
claim for payment by Contractor if Contractor has been
given at least thirty (30) calendar days' notice of
deficiency(ies) in compliance with the terms of this
Agreement and has failed to correct such
deficiency(ies). This withholding may be invoked for
any succeeding month or months for deficiency(ies) not
corrected.

(3) Upon acceptance by County of all report(s) and

data previously not accepted under this provision and/or



upon correction of the deficiency(ies) noted above,
County shall reimburse all withheld payments on the next
regular monthly claim for payment by Contractor.

(4) Subject to the provisions of the Exhibit(s) of
this Agreement, if the services are not completed by
Contractor within the specified time, County may
withhold all payments to Contractor under this Agreement
between County and Contractor until proof of such
services is delivered to County.

(5) In addition to Subparagraphs (1) through (4)
immediately above, Director may withhold claims for
payment by Contractor which are delingquent amounts due
to County as determined by an audit report settlement,
or financial evaluation report, resulting from this or
prior years' Agreement (g).

F. Contractor agrees to reimburse County for any

Federal, State, or County audit exceptions resulting from

noncompliance herein on the part of Contractor or any

subcontractor.

FUNDING/SERVICES ADJUSTMENTS AND REALLOCATIONS:

A. If sufficient monies are available from County

funding sources, and upon Director's or his authorized

designee's specific written approval, County may reguire

additional services and pass on to Contractor an increase to



the original County maximum obligation as payment for such
services, as determined by County. For the purposes of this
provision, Director's authorized designee shall be the Chief
Deputy of Health Services. If monies are reduced from
County funding sources, County may also decrease the
applicable County maximum obligation as determined by
County.

Such funding changes will not be retroactive, but will
apply to future services following the provision of written
notice from Director to Contractor. If such increase or
decrease does not exceed ten percent (10%) of the applicable
County maximum obligation, Director may approve such funding
changes. Director shall provide prior written notice of
such funding changes to Contractor and to County's Chief
Administrative Officer and shall administratively amend
Exhibit A and Schedule I to reflect the additional or
decreased services.

B. Any other funding increase or decrease to the County
maximum obligation under this Agreement shall be affected
only by a formal amendment pursuant to the ALTERATION OF
TERMS Paragraph in the body of this Agreement.

7. ADDITIONAL PROVISIONS: The attachment labeled

"ADDITIONAL PROVISIONS" is part of this Agreement and the terms



and conditions therein contained shall apply to the parties'
relationship as though fully set forth herein.

8. CONTRACTOR'S OBLIGATION AS A BUSINESS ASSOCIATE UNDER

THE HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996:

Under this Agreement, Contractor ("Business Associate”) provides
services ("Services") to County ("Covered Entity") and Business
Associate receives, has access to or creates Protected Health
Information in order to provide those Services. Covered Entity
is subject to the Administrative Simplification requirements of
the Health Insurance Portability and Accountability Act of 1996
("HIPAA"), and regulations promulgated thereunder, including the
Standards for Privacy of Individually Identifiable Health
Information ("Privacy Regulations") and the Health Insurance
Reform: Security Standards ("the Security Regulations") at 45
Code of Federal Regulations Parts 160 and 164 ("together, the
"Privacy and Security Regulations").

The Privacy and Security Regulations require Covered Entity
to enter into a contract with Business Associate in order to
mandate certain protections for the privacy and security of
Protected Health Information, and those Regulations prohibit the
disclosure to or use of Protected Health Information by Business
Associate if such a contract is not in place;

Therefore, the parties agree as follows:

-10-



DEFINITIONS

"Disclose" and "Disclosure" mean, with respect to

Protected Health Information, the release, transfer,
provision of access to, or divulging in any other
manner of Protected Health Information outside
Business Associate’s internal operations or to other
than its employees.

"Electronic Media" has the same meaning as the term

"electronic media” in 45 C.F.R. § 160.103.
Electronic Media means (1) Electronic storage media
including memory devices in computers (hard drives)
and any removable/transportable digital memory
medium, such as magnetic tape or disk, optical disk,
or digital memory card; or (2) Transmission media
used to exchange information already in electronic
storage media. Trangmission media include, for
example, the internet (wide-open), extranet (using
internet technology to link a business with
information accessible only to collaborating
parties), leased lines, dial-up lines, private
networks, and the physical movement of removable/
transportable electronic storage media. Certain
transmissions, including of paper, via facsimile, and
of voice, via telephone, are not considered to be

transmissions via electronic media, because the

11



information being exchanged did not exist in
electronic form before the transmission. The term
"Electronic Media" draws no distinction between
internal and external data, at rest (that is, in
storage) as well as during transmission.

"Electronic Protected Health Information" has the

same meaning as the term "electronic protected health
information" in 45 C.F.R. § 160.103. Electronic
Protected Health Information means Protected Health
Information that is (I) transmitted by electronic
media; (ii) maintained in electronic media.

"Individual" means the person who is the subject of

Protected Health Information and shall include a
person who qualifies as a personal representative in
accordance with 45 C.F.R. § 164.502(g).

"Protected Health Information" has the same meaning

as the term “protected health information" in 45
C.F.R. § 164.501, limited to the information created
or received by Business Associate from or on behalf
of Covered Entity. Protected Health Information
includes information that (I) relates to the past,
present or future physical or mental health or
condition of an Individual; the provigion of health
care to an Individual, or the past, present or future

payment for the provision of health care to an

12



Individual; (ii) identifies the Individual (or for
which there is a reasonable basis for believing that
the information can be used to identify the
Individual); and (iii) 1is received by Business
Associate from or on behalf of Covered Entity, or is
created by Businessg Associate, or is made accessible
to Business Associlate by Covered Entity. "Protected
Health Information" includes Electronic Health
Information.

"Reguired By Law" means a mandate contained in law
Y

that compels an entity to make a Use or Disclosure of
Protected Health Information and that is enforceable
in a court of law. Required by law includes, but is
not limited to, court orders and court-ordered
warrants; subpoenas or summons issued by a court,
grand jury, a governmental or tribal inspector
general, or any administrative body authorized to
require the production of information; a civil or an
authorized investigative demand; Medicare conditions
of participation with respect to health care
providers participating in the program; and statutes
or regulations that require the production of
information, including statutes or regulations that
require such information if payment is sought under a

government program providing benefits.

13
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"Security Incident" means the attempted or successful

unauthorized access, Use, Disclosure, modification,
or destruction of information in, or interference
with system operations of, an Information System
which contains Electronic Protected Health
Information. However, Security Incident does not
include attempts to access an Information System when
those attempts are not reasonably considered by
Business Associate to constitute an actual threat to
the Information System.

"Services" has the same meaning as in the body of
this Agreement.

"Use™ or "Uses" mean, with respect to Protected
Health Information, the sharing, employment,
application, utilization, examination or analysis of
such Information within Business Associate’s internal
operationg.

Terms used, but not otherwise defined in this
Paragraph shall have the same meaning as those terms
in the HIPAA Regulations.

OBLIGATIONS OF BUSINESS ASSOCIATE

Permitted Uses and Disclosures of Protected Health

Information. Business Associate:

(a) shall Use and Disclose Protected Health

Information as necessary to perform the Services,

14



and as provided in Sections 2.3, 2.4, 2.5, 2.6,
2.7, 2.8, 4.3 and 5.2 of this Agreement;

shall Disclose Protected Health Information to
Covered Entity upon request;

may, as necessary for the proper management and
administration of its business or to carry out its
legal responsibilities:

(1) Use Protected Health Information; and

(ii) Disclose Protected Health Information if

the Disclosure is Required by Law.

Business Associate shall not Use or Disclose

Protected Health Information for any other purpose.

Adeguate Safeguards for Protected Health Information.

Business Associate:

(a)

shall implement and maintain appropriate
safeguards to prevent the Use or Disclosure of
Protected Health Information in any manner other
than as permitted by this Paragraph. Business
Associate agrees to limit the Use and Disclosure
of Protected Health Information to the minimum
necessary in accordance with the Privacy
Regulation’s minimum necessary standard.

effective as of April 20, 2005, specifically as to
Electronic Health Information, shall implement and

maintain administrative, physical, and technical

15



safeguards that reasonably and appropriately
protect the confidentiality, integrity, and
availlability of Electronic Protected Health
Information.

Reporting Non-Permitted Use or Disclosure and

Security Incidents. Business Associate shall report

to Covered Entity each Use or Disclosure that is made
by Business Associate, its employees,
representatives, agents or subcontractors but is not
specifically permitted by this Agreement, as well as,
effective as of April 20, 2005, each Security
Incident of which Business Associate becomes aware.
The initial report shall be made by telephone call to
the Departmental Privacy Officer, telephone number
(800) 711-5366 within forty-eight (48) hours from the
time the Business Associate becomes aware of the non-
permitted Use or Disclosure or Security Incident,
followed by a full written report no later than ten
(10) business days from the date the Business
Associate becomes aware of the non-permitted Use or
Disclosure or Security Incident to the Chief Privacy
Officer at:
Chief Privacy Officer
Kenneth Hahn Hall of Administration

500 West Temple Street, Suite 525
Los Angeles, California 90012

16



Mitigation of Harmful Effect. Business Associate

agrees to mitigate, to the extent practicable, any
harmful effect that is known to Business Associate of
a Use or Disclosure of Protected Health Information
by Business Associate in violation of the
requirements of this Paragraph.

Availability of Internal Practices, Books and Records

Lo Government Agencies. Business Associate agrees to

make its internal practices, books and records
relating to the Use and Disclosure of Protected
Health Information available to the Secretary of the
federal Department of Health and Human Services for
purposes of determining Covered Entity’s compliance
with the Privacy and Security Regulations. Business
Associate shall immediately notify Covered Entity of
any requests made by the Secretary and provide
Covered Entity with copies of any documents produced
in response to such request.

Access to Protected Health Information. Business

Associate shall, to the extent Covered Entity
determines that any Protected Health Information
constitutes a "designated record set" as defined by
45 C.F.R. & 164.501, make the Protected Health
Information specified by Covered Entity available to

the Individual(s) identified by Covered Entity as
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being entitled to access and copy that Protected
Health Information. Business Associate shall provide
such access for inspection of that Protected Health
Information within two (2) business days after
receipt of request from Covered Entity. Business
Associate shall provide copies of that Protected
Health Information within five (5) business days
after receipt of regquest from Covered Entity.

Amendment of Protected Health Information. Business

Associate shall, to the extent Covered Entity
determines that any Protected Health Information
constitutes a "designated record set" as defined by
45 C.F.R. § 164.501, make any amendments to Protected
Health Information that are requested by Covered
Entity. Business Associate shall make such amendment
within ten (10) business days after receipt of
request from Covered Entity in order for Covered
Entity to meet the reguirements under 45 C.F.R. §

164 .526.

Accounting of Digclosures. Upon Covered Entity’s

request, Business Associate shall provide to Covered
Entity an accounting of each Disclosure of Protected
Health Information made by Business Associate or its

employees, agents, representatives or subcontractors.
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However, Business Assoclate is not reguired to
provide an accounting of Disclosures that are
necessary to perform the Services because such
Disclosures are for either payment or health care
operations purposes, or both.

Any accounting provided by Business Associate
under this Section 2.8 shall include: (a) the date of
the Disclosure; (b) the name, and address if known,
of the entity or person who received the Protected
Health Information; © a brief description of the
Protected Health Information disclosed; and (d) a
brief statement of the purpose of the Disclosure.
For each Disclosure that could require an accounting
under this Section 2.8, Business Associate ghall
document the information specified in (a) through
(d), above, and shall securely maintain the
information for six (6) years from the date of the
Disclosure. Business Associate shall provide to
Covered Entity, within ten (10) business days after
reéeipt of request from Covered Entity, information
collected in accordance with this Section 2.8 to
permit Covered Entity to respond to a request by an
Individual for an accounting of disclosures of
Protected Health Information in accordance with 45

C.F.R. § 164.528.
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OBLIGATION OF COVERED ENTITY

Obligation of Covered Entity. Covered Entity shall

notify Business Associate of any current or future
restrictions or limitations on the use of Protected
Health Information that would affect Business
Associate’s performance of the Services, and Business
Agsociate shall thereafter restrict or limit its own
uses and disclosures accordingly.

TERM AND TERMINATION
Term. The term of this Paragraph shall be the same
as the term of this Agreement. Business Associate’s
obligations under Sections 2.1 (as modified by
Section 4.2), 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 4.3 and
5.2 shall survive the termination or expiration of
this Agreement.

Termination for Cause. In addition to and

notwithstanding the termination provisions set forth

in this Agreement, upon Covered Entity’s knowledge of

a material breach by Business Associate, Covered

Entity shall either:

(a) Provide an opportunity for Business Associate to
cure the breach or end the violation and terminate
this Agreement if Business Associate does not cure
the breach or end the violation within the time

specified by Covered Entity;
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(b)

Immediately terminate this Agreement i1f Business
Associate has breached a material term of this

Agreement and cure is not possible; or

{(c) If neither termination nor cure is feasible,
Covered Entity shall report the wviolation to the
Secretary of the federal Department of Health and
Human Services.

4.3 Disposition of Protected Health Information Upon

Termination or Expiration.

(a)

Except as provided in paragraph (b) of this
section, upon termination for any reason or
expiration of this Agreement, Business Associate
shall return or destroy all Protected Health
Information received from Covered Entity, or
created or received by Business Associate on
behalf of Covered Entity. This provision shall
apply to Protected Health Information that is in
the possession of subcontractors or agents of
Business Associate. Business Associate shall
retain no copies of the Protected Health
Information.

In the event that Business Associate determines
that returning or destroying the Protected Health
Information is infeasible, Business Associate

shall provide to Covered Entity notification of
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the conditions that make infeasible. If return or
destruction is infeasible, Business Associate
shall extend the protections of this Agreement to
such Protected Health Information and limit
further Uses and Disclosures of such Protected
Health Information to those purposes that make the
return or destruction infeasible, for so long as
Business Associate maintains such Protected Health
Information.

MISCELLANEOUS

No Third Party Beneficiaries. Nothing in this

Paragraph shall confer upon any person other than the
parties and their respective successors or assigns,
any rights, remedies, obligations, or liabilities
whatsoever.

Use of Subcontractors and Agents. Business Associate

shall require each of its agents and subcontractors
that receive Protected Health Information from
Business Associate, or create Protected Health
Information for Business Associate, on behalf of
Covered Entity, to execute a written agreement
obligating the agent or subcontractor to comply with
all the terms of this Paragraph.

Relationship to Services Agreement Provisions. 1In

the event that a provision of this Paragraph is
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contrary to another provision of this Agreement, the
provision of this Paragraph shall control.

Otherwise, this Paragraph shall be construed under,
and in accordance with, the terms of this Agreement.

5.4 Regulatory References. A reference in this Paragraph

to a section in the Privacy or Security Regulations
means the section as in effect or as amended.

5.5 Interpretation. Any ambiguity in this Paragraph

shall be resolved in favor of a meaning that permits
Covered Entity to comply with the Privacy and
Security Regulations.

5.6 Amendment. The parties agree to take such action as
is necessary to amend this Paragraph from time to
time as is necessary for Covered Entity to comply
with the requirements of the Privacy and Security
Regulations.

9. INDEMNIFICATION AND INSURANCE:

A. Indemnification: Contractor shall indemnify,

defend, and hold harmless County and its Special Districts,
elected and appointed officers, employees, and agents from
and against any and all liability, including but not limited
to demands, claims, actions, fees, costs, and expenses
(including attorney and expert witness fees), arising from
or connected with Contractor’s acts and/or omissions arising

from and/or relating to this Agreement.
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B. General Insurance Requirements: Without limiting

Contractor's indemnification of County, and during the term
of this Agreement, Contractor shall provide and maintain,
and shall require all of its subcontractors to maintain, the
following programs of insurance specified in this Agreement.
Such insurance shall be primary to and not contributing
with any other insurance or self-insurance programs
maintained by County, and such coverage shall be provided
and maintained at Contractor’s own expense.

(1) Evidence of Insurance: Certificate(s) or

other evidence of coverage satisfactory to County shall
be delivered to Department of Health Services,
Contracts and Grants Division, 313 N. Figueroa Street,
6th Floor-East, Los Angeleg, California 90012,
Attention: Chief, prior to commencing services under
this Agreement. Such certificates or other evidence
shall:
(a) Specifically identify this Agreement.
(b) Clearly evidence all coverages required
in this Agreement.
(c) Contain the express condition that
County i1s to be given written notice by mail at
least thirty (30) calendar days in advance of
cancellation for all policies evidenced on the

certificate of insurance.
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(d) Include copies of the additiocnal insured
endorsement to the commercial general liability
policy, adding County of Los Angeles, its Special
Districts, its officials, officers, and employees

as insureds for all activities arising from this

Agreement.
(e) Identify any deductibles or self-insured
retentions for County’s approval. County retains

the right to require Contractor to reduce or
eliminate such deductibles or self-insured
retentions as they apply to County, or, require
Contractor to provide a bond guaranteeing payment
of all such retained losses and related costs,
including, but not limited to, expenses or fees,
or both, related to investigations, claims
administrations, and legal defense. Such bond
shall be executed by a corporate surety licensed
to transact business in the State of California.

(2) Insurer Financial Ratings: Insurance is to

be provided by an insurance company acceptable to
County with an A.M. Best rating of not less than A:VII,
unless otherwise approved by County.

(3) Failure to Maintain Coverage: Failure by

Contractor to maintain the required insurance, or to

provide evidence of insurance coverage acceptable to
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County, shall constitute a material breach of contract
upon which County may immediately terminate or suspend
this Agreement. County, at its sole option, may obtain
damages from Contractor resulting from said breach.
Alternatively, County may purchase such required
insurance coverage, and without further notice to
Contractor, County may deduct from sums due to
Contractor any premium costs advanced by County for
such insurance.

(4) Notification of Incidents, Claims or Suits:

Contractor shall report to County:

(a) any accident or incident relating to
services performed under this Agreement which
involves injury or property damage which may
result in the filing of a claim or lawsuit against
Contractor and/or County. Such report shall be
made in writing within 24 hours of occurrence.

(b) any third party claim or lawsuit filed
against Contractor arising from or related to
services performed by Contractor under this
Agreement.

(c) any injury to a Contractor employee
which occurs on County property. This report
shall be submitted on a County "Non-employee

Injury Report" to County contract manager.
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(d) any loss, disappearance, destruction,
misuse, or theft of any kind whatscever of County
property, monies or securities entrusted to
Contractor under the terms of this Agreement.

(5) Compensation for County Costs: In the event

that Contractor fails to comply with any of the
indemnification or insurance requirements of this
Agreement, and such failure to comply results in any
costs to County, Contractor shall pay full compensation
for all costs incurred by County.

(6) Insurance Coverage Reguirements for

Subcontractors: Contractor shall ensure any and all

subcontractors performing services under this Agreement
meet the insurance requirements of this Agreement by
either:

(a) Contractor providing evidence of
insurance covering the activities of
subcontractors, or

(b) Contractor providing evidence submitted
by subcontractors evidencing that subcontractors
maintain the required insurance coverage. County
retains the right to obtain copies of evidence of

subcontractor insurance coverage at any time.
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C. Insurance Coverage Requirements:

(1) General Liability insurance (written on ISO

policy form CG 00 01 or its equivalent) with limits of
not less than the following:
General Aggregate: $2 million

Products/Completed Operations

Aggregate: S1 million
Personal and Advertising Injury: $1 million
Each Occurrence: $1 million
(2) Automobile Liability insurance (written on

ISO policy form CA 00 01 or its eguivalent) with a
limit of liability of not less than $1 million for each
accident. Such insurance shall include coverage for
all "owned', "hired" and "non-owned" vehicles, or
coverage for "any auto".

(3) Workers' Compensation and Employers’

Liability insurance providing workers' compensation
benefits, as required by the Labor Code of the State of
California or by any other state, and for which
Contractor is regponsible.

In all cases, the above insurance alsoc shall
include Employers’ Liability coverage with limits of
not less than the following:

Each Accident: S1 million

Disease - policy limit: S1 million
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Disease - each employee: $1 million

(4) Professional Liability: Insurance covering

liability arising from any error, omission, negligent
or wrongful act of Contractor, its officers or
employees with limits of not less than $1 million per
occurrence and $3 million aggregate. The coverage also
shall provide an extended two year reporting period
commencing upon termination or cancellation of this
Agreement.

10. ACCESS: For the performance of services hereunder by
Contractor and only for the purpose of such services, County
shall provide Contractor and its personnel with reasonable access
to County premises.

11. RULES AND REGULATIONS: During the time that

Contractor’s employees are on County premises, such employees
shall be subject to the rules and regulations of such County
premises. It is the responsibility of Contractor to acquaint its
employees who are to provide services hereunder with such rules
and regulations. Contractor shall permanently withdraw any of
its employees from the provision of services hereunder upon
receipt of written notice from Director that: (1) such employee
has violated such rules or regulations, or (2) such employee’s
actions, while on County premises, indicate that the employee may

adversely affect the delivery of health care services. Upon
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removal of any employee, Contractor shall immediately replace the
employee and continue services hereunder.

12. ENTIRE AGREEMENT: The body of this Agreement including

ADDITIONAL PROVISIONS, Exhibit A, Schedule 1, Exhibit B, Exhibit
C, Exhibit D, and Exhibit E shall constitute the complete and
exclusive statement of understanding between the parties which
supersedes all previous agreements, written or oral, and all
other communications between the parties relating to the subject
matter of this Agreement.

13. CONFLICT OF TERMS: To the extent any conflict exists

between the language of the body of this Agreement, ADDITIONAL
PROVISIONS and Exhibit (s) and Schedule(s) attached hereto, then
the language in the body of the Agreement, ADDITIONAL PROVISIONS
and attached Exhibit(g) and Schedule(s), in the ordef of their
alpha sequence, shall govern and prevail in that order.

14. ALTERATION OF TERMS: The body of this Agreement,

together with the ADDITIONAL PROVISIONS and attached Exhibit (s)
and Schedule(s), fully expresses all understandings of the
parties concerning all matters covered and shall constitute the
total Agreement. No addition to, or alteration of, the terms of
this Agreement, whether by written or verbal understanding of the
parties, their officers, agents or employees, shall be valid
unless made in the form of a written amendment to this Agreement

which is formally approved and executed by the parties.
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15. CONTRACTOR'S OFFICES: Contractor’s primary business

offices are located at 180 North LaSalle, Suite 2305, Chicago,
Illinois 60601. Contractor’s primary business telephone number is
(312) 641-5007, and facsimile/FAX number is (312) 641-6678.
Contractor shall notify in writing County’s LAC+USC Healthcare
Network, Office of Ambulatory Care, and Contracts and Grants
Division, of any change in its primary business address, business
telephone number, and business facsimile/FAX number used in the
provision of services herein, at least ten (10) calendar days
prior to the effective date thereof.

If during the term of this Agreement, the corporate or other
legal status of Contractor changes, or the name of Contractor
changes, then Contractor shall notify County’s Department of
Health Services, Contracts and Grants Division, in writing
detailing such changes at least thirty (30) calendar days prior
to the effective date thereof.

le. NOTICES: Any and all notices required, permitted, or
desired to be given hereunder by one party to the other shall be
in writing and shall be delivered to the other party personally
or by facsimile transmission or U.S. mail (e.g., U.S Priority,
U.S. Express, certified or registered, return receipt reguested),
and addressed to the parties at the following addresses and to
the attention of the person(s) named. Director shall have the
authority to issue all notices which are required or permitted by

County hereunder. Addresses and persons to be notified may be
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changed by either party by giving ten (10) days prior written
notice thereof to the other party.
A. Notices to County shall be addressed as follows:

(1) Department of Health Services
LAC+USC Healthcare Network
1200 North State Street, Room 1112
Los Angeles, California 90033
Attention: Chief Executive Officer

(2) Department of Health Services
Office of Ambulatory Care
313 North Figueroca Street, Room 704
Los Angeles, California 90012
Attention: Director

(3) Department of Health Services
Contracts and Grants Division
313 North Figueroa Street, Sixth Floor-East
Los Angeles, California 90012
Attention: Division Chief

B. Notices to Contractor shall be addressed as follows:
Health Management Associates
180 North LaSalle, Suite 2305
Chicago, Illinois 60601
Attention: Pat Terrell, Principal

IN WITNESS WHEREOF, the Board of Supervisors of the County

of Los Angeles has caused this Agreement to be subscribed by its

/

~ N N N
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Director of Health Services, and Contractor has caused this
Agreement to be subscribed in its behalf by its duly authorized
officer, the day, month, and year first above written.

COUNTY OF LOS ANGELES

By

Bruce A. Chernof, M.D.

Acting Director and Chief Medical
Officer

HEALTH MANAGEMENT ASSOCIATES

Contractor
By

Signature

Printed Name
Title

(AFFIX CORPORATE SEAL)

APPROVED AS TO FORM

BY THE OFFICE OF THE COUNTY COUNSEL
RAYMOND G. FORTNER

County Counsel

APPROVED AS TO CONTRACT
ADMINISTRATION:

Department of Health Services

By

Cara O' Neill, Chief
Contracts and Grants Division
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ADDITIONAL PROVISIONS
LAC+USC MEDICAL CENTER REPLACEMENT PROJECT
CONSULTANT SERVICES AGREEMENT

1. ADMINISTRATION: County's Director of Health Services or

his/her authorized designee(s) (hereafter collectively
"Director") shall have the authority to administer this Agreement
on behalf of County. Contractor agrees to extend to Director the
right to review and monitor Contractor's programs, policies,
procedures, and financial and/or other records, and to ingpect
its facilities, or work areas, for contractual compliance at any

reagsonable time.

2. FORM OF BUSINESS ORGANIZATION AND FISCAL DISCLOSURE:

A. Form of Business Organization: Contractor shall

prepare and submit to Director upon request, a statement
executed by Contractor's duly constituted officers or Board
of Directors, containing the following information with
supportive documentation:
(1) Articles of Incorporation and By-Laws.
(2) A detailed statement indicating whether
Contractor is totally or substantially owned by another

business organization (i.e. another legal entity or

parent corporation).
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(3) Board Minutes identifying who is authorized on

behalf of Contractor to conduct business, make

commitments, and enter into binding agreements with the

County.

B.

(a) A detailed statement indicating whether
Contractor totally or partially owns any other
business organization that will be providing
services, supplies, materials, or eguipment to
Contractor or in any manner does business with
Contractor under this Agreement.

(b) If, during the term of this Agreement, the
form of Contractor's business organization changes,
or the ownership of Contractor changes, or the
Contractor's ownership of other businesses dealing
with Contractor under this Agreement changes,
Contractor shall notify Director in writing

detailing such changes within thirty (30) calendar

~days prior to the effective date thereof.

Fiscal Disclosure: Contractor shall prepare and

submit to Director, within ten (10) calendar days following

execution of this Agreement, a statement executed by

Contractor's duly constituted officers, containing the

following information:

AP-2



(1) A detailed statement listing all sources of
funding to Contractor including private contributions.
The statement shall include the nature of the funding,
services to be provided, total dollar amount, and period
of time of such funding.

(2) If during the term of this Agreement the
source (s) of Contractor's funding changes, Contractor
shall promptly notify the Director in writing detailing
such changes.

3. NONDISCRIMINATION IN SERVICES: Contractor shall not

discriminate in the provision of services hereunder because of
race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, or condition of physical or
mental handicap, in accordance with requirements of Federal and
State laws, or in any manner on the basis of the client's/
patient's sexual orientation. For the purpose of this Paragraph,
discrimination in the provision of services may include, but is
not limited to, the following: denying any person any service or
benefit or the availability of the facility; providing any
service or benefit to any person which is not equivalent, or is
provided in a non-equivalent manner, or at a non-equivalent time,
from that provided to others; subjecting any person to
segregation or separate treatment in any manner related to the

receipt of any service; restricting any person in any way in the
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enjoyment of any advantage or privilege enjoyed by others
receiving any service or benefit; and treating any person
differently from others in determining admission, enrollment
quota, eligibility, membership, or any other requirements or
conditions which persons must meet in order to be provided any
service or benefit. Contractor shall take affirmative action to
ensure that intended beneficiaries of this Agreement are provided
services without regard to race, color, religion, national
origin, ethnic group identification, ancestry, sex, age,
condition of physical or mental handicap, or sexual orientation.

Facility access for handicapped must comply with the
Rehabilitation Act of 1973, Section 504, where Federal funds are
involved, and Title III of the Federal Americans with
Disabilities Act of 1990.

Contractor shall further establish and maintain written
procedures under which any person, applying for or receiving
services hereunder, may seek resolution from Contractor of a
complaint with respect to any alleged discrimination in the
provision of services by Contractor's personnel. Such procedures
shall also include a provision whereby any such person, who is
dissatisfied with Contractor's resolution of the matter, shall be
referred by Contractor to the Director for the purpose of
presenting his or her complaint of alleged discrimination. Such

procedures shall also indicate that if such person is not
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satisfied with County's resolution or decision with respect to
the complaint of alleged discrimination, he or she may appeal the
matter to the State Department of Health Services' Affirmative
Action Division. At the time any person applies for services
under this Agreement, he or she shall be advised by Contractor of
these procedures.

A copy of such procedures, as identified hereinabove, shéll
be posted by Contractor in a conspicuous place, available and
open to the public, in each of Contractor's facilities where
services are provided hereunder.

4. NON-DISCRIMINATION IN EMPLOYMENT:

A. Contractor certifies and agrees, pursuant to the
Americans with Disabilities Act, the Rehabilitation Act of
1973, and all other Federal and State laws, as they now
exist or may hereafter be amended, that it shall not
discriminate against any employee or applicant for
employment because of, race, color, religion, national
origin, ethnic group identification, ancestry, sex, age, or
condition of physical or mental handicap, or sexual
orientation. Contractor shall take affirmative action to
ensure that qualified applicants are employed, and that
employees are treated during employment, without regard to
race, color, religion, national origin, ethnic group

identification, ancestry, sex, age, condition of physical or
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mental handicap, or sexual orientation in accordance with
requirements of Federal and State laws. Such action shall
include, but shall not be limited to the following:
employment, upgrading, demotion, transfer, recruitment or
recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training,
including apprenticeship. Contractor shall post in
conspicuous places in each of Contractor's facilities
providing services hereunder, positions available and open
to employees and applicants for employment, and notices
setting forth the provisions of this Paragraph.

B. Contractor shall, in all solicitations or
advertisements for employees placed by or on behalf of
Contractor, state that all qualified applicants shall
receive consideration for employment without regard to race,
color, religion, national origin, ethnic group
identification, ancestry, sex, age, condition of physical or
mental handicap, or sexual orientation, in accordance with
requirements of Federal and State laws.

C. Contractor sghall send to each labor union or
representative of workers with which it has a collective
bargaining agreement or other contract of understanding a
notice advising the labor union or workers' representative

of Contractor's commitments under this Paragraph.
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D. Contractor certifies and agrees that it shall deal
with its subcontractors, bidders, or vendors without regard
to race, color, religion, national origin, ethnic group
identification, ancestry, sex, age, condition of physical or
mental handicap, or sexual orientation, in accordance with
requirements of Federal and State laws.

E. Contractor shall allow Federal, State, and County
representatives, duly authorized by Director, access to its
employment records during regular business hours in order to
verify compliance with the anti-discrimination provisions of
this Paragraph. Contractor shall provide such other
information and records as such representatives may require
in order to verify compliance with the anti-discrimination
provisions of this Paragraph.

F. 1If County finds that any provisions of this
Paragraph have been violated, the same shall constitute a
material breach of contract upon which Director may suspend
or County may determine to terminate this Agreement. While
County reserves the right to determine independently that
the anti-discrimination provisions of this Agreement have
been violated, in addition, a determination by the
California Fair Employment Practices Commission or the
Federal Equal Employment Opportunity Commission that

Contractor has violated Federal or State anti-discrimination
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laws shall constitute a finding by County that Contractor
has violated the anti-discrimination provisions of this
Agreement.

G. The parties agree that in the event Contractor
violates any of the anti-discrimination provisions of this
Paragraph, County shall be entitled, at its option, to the
sum of Five Hundred Dollars ($500) pursuant to California
Civil Code Section 1671 as liquidated damages in lieu of
canceling, terminating, or suspending this Agreement.

5. FAIR LABOR STANDARDS ACT: Contractor shall comply with

all applicable provisions of the Federal Fair Labor Standards
Act, and shall indemnify, defend, and hold harmless County, its
agents, officers, and employees from any and all liability
including, but not limited to, wages, overtime pay, liquidated
damages, penalties, court costs, and attorneys' fees arising
under any wage and hour law including, but not limited to, the
Federal Fair Labor Standards Act for services performed by
Contractor's employees for which County may be found jointly oxr

solely liable.

6. EMPLOYMENT ELIGIBILITY VERIFICATION: Contractor

warrants that it fully complies with all Federal statutes and
regulations regarding employment of aliens and others, and that
all its employees performing services hereunder meet the

citizenship or alien status requirements contained in Federal
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statutes and regulations. Contractor shall cbtain, from all
covered employees performing services hereunder, all verification
and other documentation of employment eligibility status required
by Federal statutes and regulations, as they currently exist and
as they may be hereafter amended. Contractor shall retain such
documentation for all covered employees for the period prescribed
by law. Contractor shall indemnify, defend, and hold harmless
County, its officers, and employees from employer sanctions and
any other liability which may be assessed against Contractor or
County in connection with any alleged violation of Federal
statutes or regulations pertaining to the eligibility for
employment of persons performing services under this Agreement.

7. INDEPENDENT CONTRACTOR STATUS:

A. This Agreement is by and between County and
Contractor and is not intended, and shall not be construed,
to create the relationship of agent, servant, employee,
partnership, joint venture, or association, as between
County and Contractor. The employees and agents of one
party shall not be, or be construed to be, the employees or
agents of the other party for any purpose whatsoever.

B. Contractor shall be solely liable and responsible
for providing to, or on behalf of, its employees all legally
required employee benefits. County shall have no liability

or responsibility for the payment of any salaries, wages,
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unemployment benefits, disability benefits, or other
compensation or benefits to any personnel provided by
Contractor.

C. Contractor understands and agrees that all persons
furnishing services to County pursuant to this Agreement
are, for purposes of workers' compensation liability, the
sole employees of Contractor and not employees of County.
Contractor shall bear the sole liability and responsibility
for any and all workers' compensation benefits to any person
as a result of injuries arising from or connected with
services performed by or on behalf of Contractor pursuant to
thig Agreement.

8. CONTRACTOR'S WILLINGNESS TO CONSIDER COUNTY'S EMPLOYEES

FOR EMPLOYMENT: Contractor agrees to receive referrals from

County's Department of Human Resources of qualified permanent
employees who are targeted for layoff or qualified former
employees who have been laid off and are on a reemployment list
during the life of this Agreement. Such referred permanent or
former County employees shall be given first consideration of
employment as Contractor vacancies occur after the implementation
and throughout the term of this Agreement.

Notwithstanding any other provision of this Agreement, the
parties do not in any way intend that any person shall acqguire

any rights as a third party beneficiary of this Agreement.
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9. CONSIDERATION OF COUNTY'S DEPARTMENT OF PUBLIC SOCIAL

SERVICES GREATER AVENUES FOR INDEPENDENCE PROGRAM/GENERAL RELIEF

OPPORTUNITY FOR WORK PROGRAM PARTICIPANTS FOR EMPLOYMENT: Should

Contractor require additional or replacement personnel after the
effective date of this Agreement, Contractor shall give
consideration for any such employment openings to participants in
the County's Department of Public Social Services Greater Avenues
for Independence ("GAIN") Program or General Relief Opportunity
for Work ("GROW”) Program, who meet Contractor's nminimum
qualifications for the open position. The County will refer
GAIN/GROW participants by job category to the Contractor.

10. STAFF PERFORMANCE OF SERVICES WHILE UNDER THE

INFLUENCE: Contractor shall ensure that no employee or physician
performs services while under the influence of any alcoholic
beverage, medication, narcotic, or other substance that might
impair his/her physical or mental performance.

11. SUBCONTRACTING: Contractor, with prior written consent

of Director and to the extent permitted by law, may also
subcontract in writing with other individuals or entities for the
provision of services under this Agreement, so long as Contractor
remains fully and solely responsible to County for the
performance of any such services and does not abdicate or attempt
to abdicate any of its contract duties under this Agreement, and

the subcontractor has no rights whatsoever to compensation or
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other benefits from County under the subcontract relationship.
Contractor shall ensure that its subcontractor(s) providing
services under this Agreement meet the requirements of this
Agreement, and shall ensure that all subcontract documents
hereunder include such reguirements.

Subcontract (s) shall be made in the name of Contractor and
shall not bind nor purport to bind County. The making of
subcontract (s) hereunder shall not relieve Contractor of any
requirement under this Agreement, including, but not limited to,
the duty to properly supervise and coordinate the work of its
subcontractor(s) .

Director agrees to provide Contractor with written notice of
approval or disapproval to subcontract with other individuals or
entities within fourteen (14) calendar days of receipt of
Contractor’s written request.

12. CONFIDENTIALITY: Contractor shall maintain the

confidentiality of all records, data, and information, including,
but not limited to, billings, County records and data, and other
information obtained from County under this Agreement, in
accordance with all applicable Federal, State, and local laws,
ordinances, guidelines and directives relating to
confidentiality.

Contractor shall inform all its officers, employees, and

agents providing services hereunder of the confidentiality
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provisions of this Agreement. Contractor shall provide to County
an executed Contractor Employee Acknowledgment and Confidentially
Agreement, attached hereto as Exhibit B, for each of its
employees performing work under this Agreement in accordance with
the INDEPENDENT CONTRACTOR STATUS Paragraph. Contractor shall
provide to County an executed Contractor Non-Employee
Acknowledgment and Confidentiality Agreement, attached hereto as
Exhibit C, of each of its non-employees performing work under
this Agreement in accordance with the Independent Contractor
Status Paragraph.

Contractor shall indemnify, defend and hold harmless County,
its officers, employees and agents, from and against any and all
loss, damage, liability and expense, including, but not limited
to, defense costs and legal accounting and other expert,
consulting or professional fees, arising from any disclosure of
such records and information by Contractor, its officers,
employees or agents, except for any disclosure authorized by this
Paragraph.

With respect to any identifiable records or information
concerning any patient that is obtained by Contractor or any
other records and information, Contractor shall: (1) not use any
guch records or information for any purpose whatsoever other than
carrying out the express terms of this Agreement; (2) promptly
advise County of all requests for disclosure of any such records
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or information; (3) not disclose, except as otherwise
specifically permitted by this Agreement, any such records or
information to any person or organization other than County
without County’s prior written authorization that the records
are, or information is, releasable; and (4) at the expiration or
termination of this Agreement, return all such records and
information to County or maintain such records and information
according to written procedures sent Contractor by County for
this purpose.

13. RECORDS AND AUDITS:

A. Client/Patient Records: If clients/patients are

treated hereunder, Contractor shall maintain adegquate
treatment records in accordance with all applicable Federal
and State laws as they are now enacted or may hereafter be
amended on each client/patient which shall include, but
shall not be limited to, diagnostic studies, a record of
client/patient interviews, progress notes, and a record of
services provided by the various professional and-
paraprofessional personnel in sufficient detail to permit an
evaluation of services. Client/patient records shall be
retained for a minimum of seven (7) years following the
expiration or earlier termination of this Agreement, except
that the records of unemancipated minors shall be kept at

least one (1) year after such minor has reached the age of
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eighteen (18) years and in any case not less than seven (7)
years, or until Federal, State, and/or County audit findings
applicable to such services are resolved, whichever is
later. Client/patient records shall be retained by
Contractor at a location in Southern California and shall be
made available at reasonable times to authorized
representatives of Federal, State, and/or County governments
during the term of this Agreement and during the period of
record retention for the purpose of program review,
financial evaluation, and/or fiscal audit. In addition to
the requirements set forth under this Paragraph, Contractor
shall comply with any additional record requirements which
may be included in the Exhibits(s) attached hereto.

B. VFinancial Records: Contractor shall prepare and

maintain on a current basis, complete financial records in
accordance with generally accepted accounting principles and
also in accordance with written guidelines, standards, and
procedures which may from time to time be promulgated by
Director. Such records shall clearly reflect the actual
cost of the type of service for which payment is claimed and
shall include, but not be limited to:

(1) Books of original entry which identify all
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designated donations, grants, and other revenues,
including County, Federal, and State revenues and all
costs by type of service.

(2) A General Ledger.

(3) A written cost allocation plan which shall
include reports, studies, statistical surveys, and all
other information Contractor used to identify and
allocate indirect costs among Contractor's various
services. Indirect costs shall mean those costs
incurred for a common or joint objective which cannot
be identified specifically with a particular project or
program.

(4) Personnel records which show the percentage of
time worked providing services claimed under this
Agreement. Such records shall be corroborated by
payroll timekeeping records, signed by the employee and
approved by the employee's supervisor, which show time
distribution by programs and the accounting for total
work time on a daily basis. This regquirement applies
to all program personnel, including the person
functioning as the executive director of the program,
if such executive director provides services claimed

under this Agreement.
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(5) Personnel records which account for the total
work time of personnel identified as indirect costs in
the approved contract budget. Such records shall be
corroborated by payroll timekeeping records signed by
the employee and approved by the employee's supervisor.
This requirement applies to all such personnel,
including the executive director of the program, if
such executive director provides services claimed under
this Agreement.

The entries in all of the aforementioned accounting
and statistical records must be readily traceable to
applicable source documentation (e.g., employee
timecards, remittance advice, vendor invoices,
appointment logs, client/patient ledgers). All
financial records shall be retained by Contractor at a
location in Southern California during the term of this
Agreement and for a minimum period of five (5) years
following expiration or earlier termination of this
Agreement, or until Federal, State and/or County audit
findings are resolved, whichever is later. During such
retention period, all such records shall be made
available during normal business hours to authorized
representatives of Federal, State, or County

governments for purposes of inspection and audit. In
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the event records are located outside Los Angeles
County, Contractor shall pay County for all travel, per
diem, and other costs incurred by County for any
inspection and audit at such other location.

C. Preservation of Records: If following termination

of this Agreement Contractor's facility is closed or if
ownership of Contractor changes, within forty-eight (48)
hours thereafter, the Director is to be notified thereof by
Contractor in writing and arrangements are to be made by
Contractor for preservation of the client/patient and

financial records referred to hereinabove.

D. Audit Reports: In the event that an audit of any
or all aspects of this Agreement is conducted of Contractor
by any Federal or State auditor, or by any auditor or
accountant employed by Contractor or otherwise, Contractor
shall file a copy of each such audit report(s) with the
Director and County's Department of Health Services -
Financial Services Division, and County's Auditor-Controller
within thirty (30) calendar days of Contractor's receipt
thereof, unless otherwise provided for under this Agreement,
or under applicable Federal or State regulations. To the
extent permitted by law, County shall maintain the

confidentiality of such audit report(s).

E. Independent Audit: Contractor's financial records
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shall be audited by an independent auditor for every year
that this Agreement is in effect.

The audit shall satisfy the requirement of the Federal
Office of Management and Budget ("OMB") Circular Number
A-133. The audit shall be performed by an independent
Auditor in accordance with Governmental Financial Auditing
Standards developed by the Comptroller General of the United
States, and any other applicable Federal, State, or County
statutes, policies, or guidelines. Contractor shall file
such audit report(s) with the County's Department of Health
Services - Financial Services Division no later than ninety
(90) calendar days from the completion of the audit.

The independent auditor's work papers shall be retained
for a minimum of three (3) years from the date of the
report, unless the auditor is notified in writing by County
to extend the retention period. Audit work papers shall be
made available for review by Federal, State, or County
representatives upon request.

F. Federal Access to Records: If, and to the extent

that, Section 1861 (v) (1) (I) of the Social Security Act [42
United States Code ("U.S.C.") Section 1395x(v) (1) (I)] is
applicable, Contractor agrees that for a period of five (5)
vears following the furnishing of services under this

Agreement, Contractor shall maintain and make available,
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upon written reguest, to the Secretary of the United States
Department of Health and Human Services or the Comptroller
General of the United States, or to any of their duly
authorized representatives, the contracts, books, documents,
and records of Contractor which are necessary to verify the
nature and extent of the cost of services provided
hereunder. Furthermore, if Contractor carries out any of
the services provided hereunder through any subcontract with
a value or cost of Ten Thousand Dollars ($10,000) or more
over a twelve (12) month period with a related organization
(ag that term is defined under Federal law), Contractor
agrees that each such subcontract shall provide for such
access to the subcontract, books, documents, and records of
the subcontractor.

G. Program/Fiscal Review: In the event County

representatives conduct a program review or financial
evaluation of Contractor, Contractor shall fully cooperate
with County's representatives. Contractor shall allow
County representatives access to all financial records,
medical records, program records, and any other records
pertaining to services provided under this Agreement.
Additionally, Contractor shall make its personnel,
facilities, and medical protocols available for inspection

at reasonable times by authorized representatives of County.
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Contractor shall be provided with a copy of any written
program review or financial evaluation reports. Contractor
shall have the opportunity to review County's program review
and financial evaluation reports, and shall have thirty (30)
calendar days after receipt of County's findings to review
the results and to provide documentation to County to
resolve exceptions. If, at the end of the thirty (30) day
period, there remain exceptions which have not been resolved
to the satisfaction of County's representatives, then the
exception rate found in the audit or sample results
thereafter shall be applied to the total County payments
made to Contractor for all claims paid during the program
review or financial evaluation period under review to
determine Contractor's liability to County.

H. Failure to Comply: Failure of Contractor to comply

with the terms of this Paragraph shall constitute a material
breach of contract upon which Director may suspend or County

may immediately terminate this Agreement.

AP-21



14. REPORTS:

A. Contractor shall submit to County the following
reports showing timely payment of employees' Federal and
State income tax withholding:

(1) Within ten (10) calendar days of filing with
the Federal or State government, a copy of the Federal
and State quarterly income tax withholding return,
Federal Form 941, and State Form DE-3 or their
equivalent.

(2) Within ten (10) calendar days of each payment,
a copy of a receipt for or other proof of payment of
Federal and State employees' income tax withholding
whether such payments are made on a monthly or
gquarterly basis.

Required submission of the above guarterly and monthly
reports by Contractor may be waived by Director based on
Contractor's performance reflecting prompt and appropriate
payment of obligations. Requirements of this Subparagraph A
shall not apply to governmental agencies.

B. Contractor shall make other reports as required by
Director concerning Contractor's activities as they affect
the contract duties and purposes contained herein. In no
event, however, may County require such reports unless it

has provided Contractor with at least thirty (30) calendar
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days' prior written notification thereof. County shall
provide Contractor with a written explanation of the
procedures for reporting the required information.

15. PUBLIC ANNOUNCEMENTS AND LITERATURE: Contractor agrees

that all materialsg, public announcements, literature,
audiovisuals, and printed materials utilized in association with
this Agreement, shall have prior written approval from the
Director prior to its publication, printing, duplication, and
implementation with this Agreement. All such materials, public
announcements, literature, audiovisuals, and printed material
shall include an acknowledgement that funding for such public
announcements, literature, audiovisuals, and printed materials
was made possible by the County of Los Angeles, Department of
Health Services.

Contractor further agrees that all public announcements,
literature, audiovisuals, and printed material developed or
acquired by Contractor or otherwise, in whole or in part, under
this Agreement, and all works based thereon, incorporated
therein, or derived therefrom, shall be the sole property of
County.

Contractor hereby assigns and transfers to County in
perpetuity for all purposes all Contractor's rights, title, and

interest in and to all such items, including, but not limited to,
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all unrestricted and exclusive copyrights and all renewals and
extensions thereof.

With respect to any such items which come into existence
after the commencement date of the Agreement, Contractor shall
assign and transfer to County in perpetuity for all purposes,
without any additional consideration, all Contractor's rights,
title, and interest in and to all such items, including, but not
limited to, all unrestricted and exclusive copyrights and all
renewals and extensions thereof.

For the purposes of this Agreement, all such items shall
include, but not be limited to, written materials (e.g.,
curricula, text for vignettes, text for public service
announcements for any and all media types, pamphlets, brochures,
fliers), audiovisual materials (e.g., films, videotapes), and
pictorials (e.g., posters and similar promotional and educational
materials using photographs, slides, drawings, or paintings).

16. COUNTY'S QUALITY ASSURANCE PLAN: County or its agent

will evaluate Contractor's performance under this Agreement on
not less than an annual basis. Such evaluation will include
assessing Contractor's compliance with all contract terms and
performance standards. Contractor deficiencies which County
determines are severe or continuing and that may place
performance of this Agreement in jeopardy if not corrected will

be reported to the Board of Supervisors. The report will include
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improvement/corrective action measures taken by County and
Contractor. If improvement does not occur consistent with the
corrective action measures, County may terminate this Agreement
or impose other penalties as specified in this Agreement.

17. RESTRICTIONS ON LOBBYING:

A. Federal Certification and Disclosure Requirement:

If any Federal monies are to be used to pay for Contractor's
services under this Agreement, Contractor shall comply with
all certification and disclosure regquirements prescribed by
Section 319, Public Law 101-121 (Title 31, U.S.C., Section
1352) and any implementing regulations, and shall ensure
that each of its subcontractors receiving funds provided
under this Agreement also fully comply with all such
certification and disclosure requirements.

B. County Lobbyists: Contractor and each County

lobbyist or County lobbying firm as defined in Los Angeles
County Code Section 2.160.010, retained by Contractor, shall
fully comply with the County Lobbyist Ordinance, Los Angeles
County Code Chapter 2.160. Failure on the part of
Contractor or any County lobbyist or County lobbying firm
retained by Contractor to fully comply with the County
Lobbyist Ordinance shall constitute a material breach of
contract upon which Director may suspend or County may

immediately terminate this Agreement.
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18. UNLAWFUL SOLICITATION: Contractor shall require all of

its employees performing services hereunder to acknowledge in
writing understanding of and agreement to comply with the
provisions of Article 9 of Chapter 4 of Division 3 (commencing
with Section 6150) of the Business and Professions Code of the
State of California (i.e., State Bar Act provisions regarding
unlawful solicitation as a runner or capper for attorneys) and
shall take positive and affirmative steps in its performance
hereunder to ensure that there is no violation of such provisions
by its employees. Contractor shall utilize the attorney referral

services of all those bar associations within Los Angeles County

that have such a service.

19. CONFLICT OF INTEREST:

A. No County employee whose position in County enables
him/her to influence the award or administration of this
Agreement or any competing agreement, and no spouse or
economic dependent of such employee, shall be employed in
any capacity by Contractor, or have any other direct or
indirect financial interest in this Agreement. No officer
or employee of Contractor who may financially benefit from
the provision of services hereunder shall in any way
participate in County's approval, or ongoing evaluation, of
such services, or in any way attempt to unlawfully influence

County's approval or ongoing evaluation of such services.

AP-26



B. Contractor shall comply with all conflict of
interest laws, ordinances, and regulations now in effect or
hereafter to be enacted during the term of this Agreement.
Contractor warrants that it is not now aware of any facts
which create a conflict of interest. If Contractor
hereafter becomes aware of any facts which might reasonably
be expected to create a conflict of interest, i1t shall
immediately make full written disclosure of such facts to
Director. Full written disclosure shall include, without
limitation, identification of all persons implicated and
complete description of all relevant circumstances.

20. PROHIBITION AGAINST ASSIGNMENT AND DELEGATION:

A. The Contractor shall not assign its rights or
delegate its duties under this Contract, or both, whether in
whole or in part, without the prior written consent of
County, in its discretion, and any attempted assignment or
delegation without such consent shall be null and void. For
purposes of this paragraph, County consent shall require a
written amendment to the Contract, which is formally
approved and executed by the parties. Any payments by the
County to any approved delegatee or assignee on any claim
under this Contract shall be deductible, at County’s sole
discretion, against the claims, which the Contractor may

have against the County.
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B. Shareholders, partners, members, or other equity
holders of Contractor may transfer, sell, exchange, assign,
or divest themselves of any interest they may have therein.
However, in the event any such sale, transfer, exchange,
assignment, or divestment is effected in such a way as to
give majority control of Contractor to any person(s),
corporation, partnership, or legal entity other than the
majority controlling interest therein at the time of
execution of the Contract, such disposition is an assignment
requiring the prior written consent of County in accordance
with applicable provisions of this Contract.

C. If any assumption, assignment, delegation, or
takeover of any of the Contractor’s duties,
responsibilities, obligations, or performance of same by any
entity other than the Contractor, whether through
assignment, subcontract, delegation, merger, buyout, or any
other mechanism, with or without consideration for any
reason whatsoever without County’s express prior written
approval, shall be a material breach of the Contract which
may result in the termination of this Contract. 1In the
event of such termination, County shall be entitled to
pursue the same remedies against Contractor as it could

pursue in the event of default by Contractor.
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21. COMPLIANCE WITH APPLICABLE LAW:

A. Contractor shall comply with all Federal, State,
and local laws, ordinances, regulations, rules, and
directives, applicable to its performance hereunder, as they
are now enacted or may hereafter be amended.

B. Contractor shall indemnify and hold harmless County
from and against any and all loss, damage, liability, or
expense resulting from any violation on the part of
Contractor, its officers, employees, or agents, of such
Federal, State, or local laws, ordinances, regulations,
rules, or directives.

22. LICENSES, PERMITS, REGISTRATIONS, ACCREDITATIONS,

CERTIFICATES: Contractor shall obtain and maintain during the
term of this Agreement, all appropriate licenses, permits,
registrations, accreditations, and certificates required by
Federal, State, and local law for the operation of its business
and for the provision of services hereunder. Contractor shall
ensure that all of its officers, employees, and agents who
perform sérvices hereunder obtain and maintain in effect during
the term of this Agreement, all licenses, permits, registrations,
accreditations, and certificates required by Federal, State, and
local law which are applicable to their performance hereunder.
Contractor shall provide a copy of each license, permit,

registration, accreditation, and certificate upon request of
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County's Department of Health Services at any time during the
term of this Agreement.

23. RETURN OF COUNTY MATERIALS: At expiration or earlier

termination of this Agreement, Contractor shall provide an
accounting of any unused or unexpended supplies purchased by
Contractor with funds obtained pursuant to this Agreement and
shall deliver such supplies to County upon County's request.

24. SERVICE DELIVERY SITE - MAINTENANCE STANDARDS:

Contractor shall assure that the locations where services are
provided under provisions of this Agreement are operated at all
times in accordance with County community standards with regard
to property maintenance and repair, graffiti abatement, refuse
removal, fire safety, landscaping, and in full compliance with
all applicable local laws, ordinances, and regulations relating
to the property. County's periodic monitoring visits to
Contractor's facilities shall include a review of compliance with
the provisions of this Paragraph.

25. TERMINATION FOR GRATUITIES AND/OR IMPROPER

CONSIDERATION: County may, by written notice to Contractor,

immediately terminate the right of Contractor to proceed under
this Agreement if it is found that gratuities or consideration,
in any form, were offered or given by Contractor, either directly
or through an intermediary, to any County officer, employee, or

agent with the intent of securing a contract or securing
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favorable treatment with respect to the award, amendment, or
extension of the Agreement, or the making of any determinations
with respect to Contractor's performance pursuant to the
Agreement. In the event of such termination, County shall be
entitled to pursue the same remedies against Contractor as it
could pursue in the event of default by Contractor.

Contractor shall immediately report any attempt by a County
officer, employee, or agent to solicit such improper
consideration. The report shall be made either to the County
manager charged with the supervision of the employee or to the
County Auditor-Controller's Employee Fraud Hotline at
(213) 974-0914 or (800) 544-6861.

Among other items, such improper consideration may take the
form of cash, discounts, service, the provision of travel or
entertainment, or tangible gifts.

26. CONTRACTOR'S PERFORMANCE DURING CIVIL UNREST OR

DISASTER: Contractor recognizes that health care facilities
maintained by County provide care essential to the residents of
the communities they serve, and that these services are of
particular importance at the time of riot, insurrection, civil
unrest, natural disaster, or similar event. Notwithstanding any
other provision of this Agreement, full performance by Contractor
during any riot, insurrection, civil unrest, natural disaster, or

similar event is not excused if such performance remains
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physically possible. Failure to comply with this requirement
shall be considered a material breach by Contractor for which
Director may suspend or County may immediately terminate this

Agreement.

27. NOTICE OF DELAYS: Except as otherwise provided under

this Agreement, when either party has knowledge that any actual
or potential situation is delaying or threatens to delay the
timely performance of this Agreement, that party shall, within
two (2) calendar days, give notice thereof, including all
relevant information with respect thereto, to the other party.

28. AUTHORIZATION WARRANTY: Contractor hereby represents

and warrants that the person executing this Agreement for
Contractor is an authorized agent who has actual authority to
bind Contractor to each and every term, condition, and obligation
set forth in this Agreement and that all reguirements of
Contractor have been fulfilled to provide such actual authority.

29. SOLICITATION OF BIDS OR PROPOSALS: Contractor

acknowledges that County, prior to expiration or earlier
termination of this Agreement, may exercise its right to invite
bids or request proposals for the continued provision of the
services delivered or contemplated under this Agreement. County
and its Department of Health Services shall make the

determination to solicit bids or request proposals in accordance
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with applicable County and Department of Health Services
policies.

Contractor acknowledges that County may enter into a
contract for the future provision of services, based upon the
bids or proposals received, with a provider or providers other
than Contractor. Further, Contractor acknowledges that it
obtains no greater right to be selected through any future
invitation for bids or request for proposals by virtue of its
present status as Contractor.

30. CONTRACTOR’S WARRANTY OF ADHERENCE TO COUNTY'S CHILD

SUPPORT COMPLIANCE PROGRAM: Contractor acknowledges that County

has established a goal of ensuring that all individuals who
benefit financially from County through contract are in
compliance with their court-ordered child, family, and‘spousal
support obligations in order to mitigate the economic burden
otherwise imposed upon County and its taxpayers.

As required by County’s Child Support Compliance Program
(County Code Chapter 2.200) and without limiting Contractor’s
duty under this Agreement to comply with all applicable
provisions of law, Contractor warrants that it is now in
compliance and shall during the term of this Agreement maintain
compliance with employment and wage reporting requirements as
required by the federal Social Security Act [(42 USC section 653

(a)] and California Unemployment Insurance Code section 1088.55,
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and shall implement all lawfully served Wage and Earnings
Withholding Orders or Child Support Services Department (“CSSD”)
Notices of Wage and Earnings Assignment for Child, Family, or
Spousal Support, pursuant to Code of Civil Procedure gection
706.031 and Family Code section 5246 (b).

31. TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN

COMPLIANCE WITH COUNTY’S CHILD SUPPORT COMPLIANCE PROGRAM:

Failure of Contractor to maintain compliance with the
requirements set forth in Paragraph 35, "“CONTRACTOR’S WARRANTY OF
ADHERENCE TO COUNTY'’S CHILD SUPPORT COMPLIANCE PROGRAM”
Paragraph, immediately above, shall constitute default by
Contractor under this Agreement. Without limiting the rights and
remedies available to County under any other provision of this
Agreement, failure to cure such default within ninety (90)
calendar days of written notice shall be grounds upon which
County’s Board of Supervisors may terminate this Agreement
pursuant to the TERMINATION OF AGREEMENT Paragraph of this
Agreement and pursue debarment of Contractor, pursuant to County
Code Chapter 2.202.

32. CONTRACTOR'’S ACKNOWLEDGMENT OF COUNTY’S COMMITMENT TO

CHILD SUPPORT ENFORCEMENT: Contractor acknowledges that County

places a high priority on the enforcement of child support laws
and the apprehension of child support evaders. Contractor

understands that it is County’s policy to encourage all County
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Contractors to voluntarily post County’s "L.A.’s Most Wanted:
Delinquent Parents" poster in a prominent position at
Contractor’s place of business. County’s CSSD will supply
Contractor with the poster to be used.

33. NONEXCLUSIVITY: Contractor acknowledges that it is not

the exclusive provider to County of the services to be provided
under this Agreement, that County has, or intends to enter into,
contracts with other providers of such services, and that County
reserves the right to itself perform the services with its own
County personnel. During the term of this Agreement, Contractor
agrees to provide County with the services described in the
Agreement.

34. CONSTRUCTION: To the extent there are any rights,

duties, obligations, or responsibilities enumerated in the
recitals or otherwise in this Agreement, they shall be deemed a
part of the operative provisions of this Agreement and are fully
binding upon the parties.

35. GOVERNING LAWS, JURISDICTION, AND VENUE: This

Agreement shall be governed by, and construed in accordance with,
the laws of the State of California. Contractor hereby agrees
and consents to submit to the exclusive jurisdiction of the
courts of the State of California for all purposes regarding this
Agreement and further agrees and consents that venue of any

action (other than an appeal or an enforcement of a judgment)
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brought by Contractor, on Contractor's behalf, or on the behalf
of any subcontractor which arises from this Agreement or is
concerning or connected with services performed pursuant to this
Agreement, shall be exclusively in the courts of the State of
California located in Los Angeles County, California.

36. WAIVER: No waiver of any breach of any provision of
this Agreement by County shall constitute a waiver of any other
breach of such provision. Failure of County to enforce at any
time, or from time to time, any provision of this Agreement shall
not be construed as a waiver thereof. The remedies herein
reserved shall be cumulative and in addition to any other
remedies in law or equity.

37. SEVERABILITY: If any provisions of this Agreement or

the application thereof to any person or circumstance is held
invalid, the remainder of this Agreement and the application of
such provision to other persons or circumstances shall not be

affected thereby.

38. CONTRACTOR’S EXCLUSION FROM PARTICIPATION IN A

FEDERALLY FUNDED PROGRAM: Contractor hereby warrants that

neither it nor any of its staff members is restricted or excluded
from providing services under any health care program funded by
the Federal government, directly or indirectly, in whole or in
part, and that Contractor will notify Director within thirty (30)

calendar days in writing of: (1) any event that would require

AP-36



Contractor or a staff member’s mandatory exclusion from
participation in a Federally funded health care program; and (2)
any exclusionary action taken by any agency of the Federal
government against Contractor or one or more staff members
barring it or the staff members from participation in a Federally
funded health care program, whether such bar is direct or
indirect, or whether such bar is in whole or in part.

Contractor shall indemnify and hold County harmless against any
and all loss or damage County may suffer arising from any Federal
exclusion of Contractor or its staff members from such
participation in a Federally funded health care program.

Failure by Contractor to meet the requirements of this Paragraph
shall constitute a material breach of contract upon which County
may immediately terminate or suspend this Agreement.

39. CONTRACTOR RESPONSIBILITY AND DEBARMENT:

A. A responsible Contractor is a Contractor who has
demonstrated the attribute of trustworthiness, as well as
quality, fitness, capacity and experience to satisfactorily
perform the contract. It is County’s policy to conduct
business only with responsible contractors.

B. Contractor is hereby notified that, in accordance
with Chapter 2.202 of the County Code, if County acquires
information concerning the performance of Contractor on this

or other contracts, which indicates that Contractor is not
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responsible, County may, in addition to other remedies
provided in the contract, debar Contractor from bidding or
proposing on, or being awarded, and/or performing work on
County contracts for a specified period of time, which
generally will not exceed five (5) years or be permanent if
warranted by the circumstances, and terminate any or all
existing contracts Contractor may have with County.

C. County may debar Contractor if County’s Board of
Supervisors finds, in its discretion, that Contractor has
done any of the following: (1) vioclated a term of a contract
with County or a nonprofit corporation created by County,
(2) committed an act or omission which negatively reflects
on Contractor’s gquality, fitness or capacity to perform a
contract with County, any other public entity, or a
nonprofit corporation created by County, or engaged in a
pattern or practice which negatively reflects on same, (3)
committed an act or offense which indicates a lack of
business integrity or business honesty, or (4) made or
submitted a false claim against County or any other public
entity.

D. If there is evidence that Contractor may be
subject to debarment, the Department will notify Contractor
in writing of the evidence which is the basis for the

proposed debarment and will advise Contractor of the
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scheduled date for a debarment hearing before the Contractor
Hearing Board.

E. The Contractor Hearing Board will conduct a
hearing where evidence on the proposed debarment is
presented. Contractor and/or Contractor’s representative
shall be given an opportunity to submit evidence at that
hearing. After the hearing, the Contractor Hearing Board
shall prepare a tentative proposed decision, which shall
contain a recommendation regarding whether contractor should
be debarred, and if so, the appropriate length of time of
the debarment. Contractor and the Department shall be
provided an opportunity to object to the tentative proposed
decision prior to its presentation to the Board of
Supervisors.

F. After consideration of any objections, or if no
objections are submitted, a record of the hearing, the
proposed decision and any other recommendation of the
Contractor Hearing Board shall be presented to the Board of
Supervisors. The Board of Supervisors shall have the right
at its sole discretion to modify, deny, or adopt the
proposed decision and recommendation of the Hearing Board.

G. If a Contractor has been debarred for a period
longer than five (5) vyears, that Contractor may, after the

debarment has been in effect for at least five (5) years,
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submit a written reguest for review of the debarment
determination to reduce the period of debarment or terminate
the debarment. County may, in its discretion, reduce the
period of debarment or terminate the debarment if it finds
that Contractor has adeguately demonstrated one or more of
the following: (1) elimination of the grounds for which the
debarment was imposed; (2) a bona fide change in ownership
or management; (3) material evidence discovered after
debarment was imposed; or (4) any other reason that is in
the best interests of County.

H. The Contractor Hearing Board will consider a
request for review of a debarment determination only where
(1) the Contractor has been debarred for a period longer
than five (5) vyears; (2) the debarment has been in effect
for at least five (5) years; and (3) the request is in
writing, states one or more of the grounds for reduction of
the debarment period or termination of the debarment, and
includes supporting documentation. Upon receiving an
appropriate request, the Contractor Hearing Board will
provide notice of the hearing on the request. At the
hearing, the Contractor Hearing Board shall conduct a
hearing where evidence on the proposed reduction of
debarment period or termination of debarment is presented.

This hearing shall be conducted and the request for review
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decided by the Contractor Hearing Board pursuant to the same
procedures as for a debarment hearing.

The Contractor Hearing Board's proposed decision shall
contain a recommendation on the request to reduce the period
of debarment or terminate the debarment. The Contractor
Hearing Board shall present its proposed decision and
recommendation to the Board of Supervisors. The Board of
Supervisors shall have the right to modify, deny, or adopt
the proposed decision and recommendation of the Contractor
Hearing Board.

I. These terms shall also apply to any subcontractors
of County Contractors.

40. NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME

CREDIT: Contractor shall notify its employees, and shall require
each subcontractor to notify its employees, that they may be
eligible for the Federal Earned Income Credit under the Federal
income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service
Notice 1015.

41. PURCHASING RECYCLED-CONTENT BOND PAPER: Consistent with

the Board of Supervisors’ policy to reduce the amount of solid

waste deposited at County landfills, Contractor agrees to use

AP-41



recycled-content paper to the maximum extent possible in
connection with the services to be performed by Contractor under

this Agreement.

42 . COMPLIANCE WITH THE COUNTY’S JURY SERVICE PROGRAM:

This Contract is subject to the provisions of the County’s
ordinance entitled Contractor Employee Jury Service (“Jury
Service Program”) as codified in Sections 2.203.010 through
2.203.090 of the Los Angeles Code.

A. TUnless Contractor has demonstrated to the County’s
satigfaction either that Contractor is not a “Contractor” as
defined under the Jury Service Program (Section 2.203.020 of
the County Code) or that Contractor gualifies for an
exception to the Jury Service Program (Section 2.203.070 of
the County Code), Contractor shall have and adhere to a
written policy that provides its Employees shall receive from
the Contractor, on an annual basis, no less than five days of
regular pay for actual jury service. The policy may provide
that Employees deposit any fees received for such jury
service with the Contractor or that the Contractor deduct
from the Employee’s regular pay the fees received for jury
service.

B. For purposes of this subparagraph, “Contractor”
means a person, partnership, corporation or other entity

which has a contract with the County and has received or
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will receive an aggregate sum of $50,000 or more in any 12-
month period under one or more County contracts or
subcontracts. “Employee” means any California resident who
is a full-time employee of Contractor. “Full-time” means 40
hours or more worked per week, or a lesser number of hours
if: 1) the lesser number is a recognized industry standard
as determined by the County, or 2) Contractor has a long-
standing practice that defines the lesser number of hours as
full-time. Full time employees providing short term,
temporary services of 90 days or less within a 12 wmonth
period are not considered full time for purposes of the Jury
Service Program.

C. If Contractor is not required to comply with the
Jury Service Program when the Contract commences, Contractor
shall have a continuing obligation to review the
applicability of its “exception status” from the Jury
Service Program, and Contractor shall immediately notify
County if Contractor at any time either comes within the
Jury Service Program’s definition of “Contractor” or if
Contractor no longer qualifies for an exception to the Jury
Service Program. In either event, Contractor shall
immediately implement a written policy consistent with the
Jury Service Program. The County may also regquire, at any

time during the Contract and at its sole discretion, that
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Contractor demonstrate to the County’s satisfaction that
Contractor either continues to remain outside of the Jury
Service Program’s definition of “Contractor” and/or that
Contractor continues to gualify for an exception to the
Program. Attached hereto, as Exhibit D, is the required
form, “County of Los Angeles Contractor Employee Jury
Service Program Certification Form and Application for
Exception”, to be completed by the Contractor.

D. Contractor’s violation of this subparagraph of the
Contract may constitute a material breach of the Contract.
In the event of such material breach, County may, in its
sole discretion, terminate the Contract and/or bar
Contractor from the award of future County contracts for a
period of time consistent with the seriousness of the
breach.

43 . NOTICE TO EMPLOYEES REGARDING THE SAFELY SURRENDERED

BABY LAW: The Contractor shall notify and provide to its
employees, and shall require each subcontractor to notify and
provide to its employees, a fact sheet regarding the Safely
Surrendered Baby Law, its implementation in Los Angeles County,
and where and how to safely surrender a baby. The fact sheet is
set forth in an Exhibit of this contract and is also available on

the Internet at www.babysafela.org for printing purposes.
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44, CONTRACTOR’S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO

THE SAFELY SURRENDERED BABY LAW: The Contractor acknowledges

that the County places a high priority on the implementation of
the Safely Surrendered Baby Law. The Contractor understands that
it is the County’s policy to encourage all County Contractors to
voluntarily post the County’s “Safely Surrendered Baby Law”
poster in a prominent position at the Contractor’s place of
business. The Contractor will also encourage its Subcontractors,
if any, to post this poster in a prominent position in the
Subcontractor’s place of business. The County’s Department of
Children and Family Services will supply the Contractor with the
poster to be used.

45. NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION/

TERMINATION OF AGREEMENT: Contractor shall have no claim against
County for payment of any money or reimbursement, of any kind
whatsoever, for any service provided by Contractor after the
expiration or other termination of this Agreement. Should
Contractor receive any such payment it shall immediately notify
County and shall immediately repay all such funds to County.
Payment by County for services rendered after expiration/
termination of this Agreement shall not constitute a waiver of
County’s right to recover such payment from Contractor. This
provision shall survive the expiration or other termination of

this Agreement.
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46. CERTIFICATION REGARDING DEBARMENT, SUSPENSION,

INELIGIBILITY AND VOLUNTARY EXCLUSION - LOWER TIER COVERED

TRANSACTIONS (45 C.F.R. PART 76): Contractor hereby acknowledges
that the County is prohibited from contracting with and making
sub-awards to parties that are suspended, debarred, ineligible,
or excluded from securing federally funded contracts. By
executing this Agreement, Contractor certifies that neither it
nor any of its owners, officers, partners, directors, or
principals is currently suspended, debarred, ineligible or
excluded from securing federally funded contracts. Further, by
executing this Agreement, Contractor certifies that, to its
knowledge, none of its subcontractors, at any tier, or any owner
officer, partner, director or other principal of subcontractor is
currently suspended, debarred, ineligible, or excluded from
securing federally funded contracts. Contractor shall
immediately notify County in writing, during the term of this
Agreement, should it or any of its subcontractors or any
principals of either be suspended, debarred, ineligible, or
excluded from securing federally funded contracts. Failure of
Contractor to comply with this provision shall constitute a
material breach of this Agreement upon which the County may
immediately terminate or suspend this Agreement.

47. BUDGET REDUCTIONS: In the event that County’s Board of

Supervisors adopts, in any fiscal year, a County budget which
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provides for reductions in the salaries and benefits paid to the
majority of County employees and imposes similar reductions with
respect to County contracts, County reserves the right to reduce
its payment obligation correspondingly for that fiscal year and
any subsequent fiscal year for services provided by Contractor
under this Agreement. County’s notice to Contractor regarding
said reductions in payment obligation shall be provided within
ninety (90) calendar days of the Board of Supervisors’ approval
of such actions. Contractor shall continue to perform all
obligations set forth in this Agreement.

48. COUNTY'S OBLIGATION FOR FUTURE FISCAL YEARS:

Notwithstanding any other provision of this Agreement, County
shall not be obligated for Contractor’s performance hereunder or
by any provision of this Agreement during any of County’s future
fiscal years unless and until County’s Board of Supervisors
appropriates funds for this Agreement in County’s budget for each
such future fiscal year. 1In the event that funds are not
appropriated for this Agreement, then this Agreement shall
terminate as of June 30" of the last county fiscal year for
which funds were appropriated. County shall notify Contractor in
writing of such non-allocation of funds at the earliest possible
date.

49. PURCHASES:

A. Purchase Practices: Contractor shall fully comply
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with all Federal, State, and County laws, ordinances, rules,
regulations, manuals, guidelines, and directors, in
acquiring all furniture, fixtures, equipment, materials, and
supplies. Such items shall be acguired at the lowest
possible price or cost if funding is provided for such
purposes hereunder.

B. Proprietary Interest of County: In accordance with

all applicable Federal, State, and County laws, ordinances
rules, regulations, manuals, guidelines, and directives,
County shall retain all proprietary interest, except their
use during the term of this Agreement, in all furniture,
fixtures, eguipment, materials, and supplies, purchased or
obtained by Contractor using any contract funds designated
for such purpose. Upon the expiration or earlier
termination of this Agreement, the discontinuance of the
business of Contractor, the failure of Contractor to comply
with any of the provisions of this Agreement, the bankruptcy
of Contractor or its giving an assignment for the benefit of
creditors, or the failure of Contractor to satisfy any
judgment against it within thirty (30) calendar days of
filing, County shall have the right to take immediate
possession of all such furniture, removable fixtures,
equipment, materials, and supplies, without any claim for

reimbursement whatsoever on the part of Contractor. County,
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in conjunction with Contractor, shall attach identifying
labels on all such property indicating the proprietary
interest of County.

C. Inventory Records, Control, and Reports: Contractor

shall maintain accurate and complete inventory records and
controls for all furniture, fixtures, egquipment, materials,
and supplies, purchased or obtained using any contract funds
designated for such purpose. Within ninety (90) calendar
days following the effective date of this Agreement,
Contractor shall provide Director with an accurate and
complete inventory report of all furniture, fixtures,
equipment, materials, and supplies, purchased or obtained
using any County funds designated for such purpose.

D. Protection of Property in Contractor’s Custody:

Contractor shall maintain vigilance and take all reasonable
precautions, to protect all furniture, fixturesg, eguipment,
materials, and supplies, purchased or obtained using any
contract funds designated for such purpose, against any
damage or loss by fire, burglary, theft, disappearance,
vandalism, or misuse. Contractor shall contact Director for
instructions for disposition of any such property which is
worn out or unusable.

E. Disposition of Property in Contractor’s Custody:

Upon the termination of the funding of any program covered
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by this Agreement, or upon the expiration or earlier
termination of this Agreement, or at any other time that
County may request, Contractor shall: (1) provide access to
and render all necessary assistance for physical removal by
Director or hisg authorized representatives of any or all
furniture, fixtures, eguipment, materials, and supplies,
purchased or obtained using any County funds designated for
such purpose, in the same condition as such property was
received by Contractor, reasonable wear and tear expected,
or (2) at Director’s option, deliver any or all items of
such property to a location designated by Director. Any
disposition, settlement, or adjustment connected with such
property shall be in accordance with all applicable Federal,
State, and County laws, ordinances, rules, regulations,
manuals, guidelines, and directives.

50. CONTRACTOR’S CHARITABLE ACTIVITIES COMPLIANCE: The

Supervision of Trustees and Fundraisers for Charitable Purposes

Act regulates entities receiving or raising charitable

contributions. The “Nonprofit Integrity Act of 2004”7 (SB 1262,

Chapter 919) increased Charitable Purposes Act requirements.

requiring Contractors to complete the attached "Charitable

Contributions Certification" form (Exhibit F), the County seeks

to ensure that all County contractors which receive or raise

charitable contributions comply with California law in order to
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protect the County and its taxpayers. A Contractor which
receives or raises charitable contributions without complying
with its obligations under California law commits a material
breach subjecting it to either contract termination or debarment

proceedings or both (County Code Chapter 2.202).
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COUNTY OF LOS ANGELES - DEPARTMENT OF HEALTH SERVICES
LAC+USC MEDICAL CENTER REPLACEMENT PROJECT

SCHEDULE]

HEALTH MANAGEMENT ASSOCIATES

May 2, 2006 Through Aprii 30, 2007

1. Staff Services Hourly Rate No. of Hours Budget
Dr. Terry Conway $325 600 $195,000
Pat Terrell $325 600 195,000
Lori Weiselberg $240 250 60,000
HMA Chicago Staff Various Various 4,000
Total - Staff Services $454,000

. Travel Expenses
Travel * $90,800
Total Travel Expenses 90,800
. TOTAL PROGRAM COST $544,800

* Travel Expenses are limited to maximum reimbursable amounts as per County policy (see attached).



Schedule I ~ Aftachment

COUNTY OF LOS ANGELES
S DEPARTMENT OF AUDITOR-CONTROLLER

= ; KENNETH HAHN HALL OF ADMINISTRATION
% 500 WEST TEMPLE STREET, ROOM 502
LOS ANGELES, CALIFORNIA $0012-2706

PHONE: {213) 974-8402 FAX: {213) 6288483

& TYLER MGCAULEY
AUDITOR-CONTROLLER

February 1, 2006

TO: ALL ADMINISTRATIVE DEPUTIES

FROM: Arlene Barrera, Chief EMW
Disbursements Division

SUBJECT: ADJUSTMENT OF TRAVEL EXPENSE REIMBURSEMENTS
EFFECTIVE FEBRUARY 1, 2006

Section 5.40.095 of the County Code requires an annual ad;ustment of maximum travel,
meal, lodging and incidental expense reimbursement rates based on annual chahges in
‘the Nataona Consumer Price Index {CP1) published by the Bureau -of Labor Statistics.
“This section also stipulates that the annual percentage change in the CP! during the
prececimg calendar year must exceed 3% to causea rate adjustment. if the percentage
change is igss than 3%, then the percentage change shall be accumulated with the
percentage change in the following year(s) until such time the cumulative percentage
change exceeds 3%. Adjustments are then made to reflect the iotal cumulative
percentage change.

The percentage change in the CPI between December 2004 and Decembar 2005, was
published as 3.4%. Therefore, maximum: reimbursable amounts for meals and iodgmg
for travel .ocourring on or after February 1, 2006 and through January 31, 2007 are as
follows:

{ odging: % 180.00 plus all taxes included on the receipt fora smgle A b
oceupancy hotel accommodation upen presentaimn -of the receipt to

the travel coordinator of your department. Reimbursement without

a receipt will be limited to $20.00 per night.

Meals: $10.75 breakfast, $ 14.00 lunch-and § 35.25
dinner, or hoto exceed $60.00 perday when three meais arg
purchased any one day.

*To Enfich Lives Through Effective and Caring Service”™

oy



AIRPORT PARKING INFORMATION

As of February 1, 2006

Attachment *A”

Burbank ~ Burbank Airport Authority
{818) 840-8838
Central Parking Sysiems
2827 Hollywood Way
Burbank, CA 915058
Lots A,B,.C&D

John Wayne {(Orange County)
{048) 252-6260
Parking Concepts
18601 Alrport Way
Sanla-Ana, CA 92707
Lots A1, A2, B1&B2
Main Street Parking Lot

Long Beach
{562) 425-9665
AMPLO System Parking
4103 Donald Douglas Dr.
Long Beach, CA 80808
Lot A
LotB
LotC
Lot D

LAX

{310} 646-2911

Five Star Parking

251 World Way

Los Angeleg, CA 90045
LotB
Lot G

Ontario
{908) 9371240 ‘
Parking Company of Amierica
Ontaro, CA 91718

LlotsZ2 &4

Llot3

Lots

Lotk

$ 7.00/day

$17.00/day
$12.00/day

$15.00/day
$12.00/day
$-8.00/day
$ bB.00/day

$ 8.00/day
$10,00/day

$15.00/day
$11.00/day
$ 7.00/day
5 5.00/day



The-sllowante for incidentsl expense for fravel to certain capital and primaty
cities is:

Sacramento $12.50 per day

Atilanta, Boston, Chicago, Dallas, Detroit,

Houston, New York, Phoenix, Phitadeiphia,

San Francisco, Seattle, Miami, and v

Washington D.C. $ 63.00 per day

incidental expense is only claimable to the extent incurred, and not claimable for travel
to any other city, unless approved by the Auditor-Controller or Chief Administrative
Officer. Additionally, incidental expense can only bé ciaimed if the business conducted
required presence in these ¢ities.

Furthermore, each claim for incidental expense allowance shall be reviewed and
approved on ifs own merits. Spending amounts greater than the normal reimbursement
amounts is not sufficient justification for approval of a claim. Generally, employees must
demonstrate that increased expenses are unavoidable or necessary for the efficient
conduct of business. It is the employee’s responsibility to provide reasonable
information to support his or her clainy forthe incidental expense allowance.

For your convenience, we have attached the latest airport parking information on
Attachment "A.” -

Reimbursement for Porterage is $1.00 per day.
New Mileage Rate

Effective January 1, 2008, the mileage reimbursement rate is $0.41 cents per mile for all
miles driven,

If you have any questions, please contact Travel Coardinator at (213) 974-8441.
AB:CKC:tp
o: Fiscal Officers
Connie K. Chung

Namita Patel

SCf fransportation/T ravelReimbAdLI2



EXHIBIT B
PAGE10OF 2

CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT
AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME
Contract No.:
Employee Name:

GENERAL INFORMATION:

Your employer referenced above has entered into a contract with the County of Los Angeles to provide
certain services to the County. The County requires your signature on this Contractor Employee
Acknowledgement and Confidentiality Agreement.

EMPLOYEE ACKNOWLEDGEMENT:

t understand and agree that the Contractor referenced above is my sole employer for purposes of the
above-referenced contract. | understand and agree that | must rely exclusively upon my employer for
payment of salary and any and all other benefits payable to me or on my behalf by virtue of my
performance of work under the above-referenced contract.

I understand and agree that | am not an employee of the County of Los Angeles for any purpose
whatsoever and that | do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. | understand and
agree that | do not have and will not acquire any rights or benefits from the County of Los Angeles
pursuant to any agreement between any person or entity and the County of Los Angeles.

I understand and agree that | may be required to undergo a background and security investigation(s). |
understand and agree that my continued performance of work under the above-referenced coniract is
contingent upon my passing, to the satisfaction of the County, any and all such investigations. |
understand and agree that my failure to pass, to the satisfaction of the County, any such investigation
shall result in my immediate release from performance under this and/or any future contract.

CONFIDENTIALITY AGREEMENT:

I may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may
have access to confidential data and information pertaining to persons and/or entities receiving services
from the County. In addition, | may also have access to proprietary information supplied by other vendors
doing business with the County of Los Angeles. The County has a legal obligation to protect all such
confidential data and information in its possession, especially data and information concerning health,
criminal, and welfare recipient records. | understand that if | am involved in County work, the County must
ensure that |, too, will protect the confidentiality of such data and information. Consequently, | understand
that | must sign this agreement as a condition of my work to be provided by my employer for the County. |
have read this agreement and have taken due time to consider it prior o signing.

I hereby agree that | will not divulge to any unauthorized person any data or information obtained while
performing work pursuant to the above-referenced contract between my employer and the County of Los
Angeles. | agree to forward all requests for the release of any data or information received by me to my
immediate supervisor.
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I agree to keep confidential all health, criminal, and welfare recipient records and all data and information
pertaining to persons and/or entities receiving services from the County, design concepts, algorithms,
programs, formats, documentation, Contractor proprietary information and all other original materials
produced, created, or provided {o or by me under the above-referenced contract. | agree io protect these
confidential materials against disclosure to other than my employer or County empioyees who have a
need to know the information. | agree that if proprietary information supplied by other County vendors is
provided to me during this employment, | shall keep such information confidential.

I agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by
any other person of whom | become aware. | agree to return all confidential materials to my immediate
supervisor upon completion of this contract or termination of my employment with my employer, whichever
occurs first.

I acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the
County of Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:

(Note: This cerlification is to be executed and returned to County with Contractor's executed Contract.
Work cannot begin on the Contract until County receives this executed document.)
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CONTRACTOR NON-EMPLOYEE ACKNOWLEDGEMENT
AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME
Contract No.:
Nen-Employee Name:

GENERAL INFORMATION:

Your employer referenced above has entered into a contract with the County of Los Angeles to provide
certain services to the County. The County requires your signature on this Contractor Non-Employee
Acknowledgement and Confidentiality Agreement.

NON-EMPLOYEE ACKNOWLEDGEMENT:

I understand and agree that the Contractor referenced above is my sole employer for purposes of the
above-referenced contract. | understand and agree that | must rely exclusively upon my employer for
payment of salary and any and all other benefits payable to me or on my behalf by virtue of my
performance of work under the above-referenced contract.

I understand and agree that | am not an employee of the County of Los Angeles for any purpose
whatsoever and that | do not have and will not acquire any rights or benefits of any kind from the County of
Los Angeles by virtue of my performance of work under the above-referenced contract. | understand and
agree that | do not have and will not acquire any rights or benefits from the County of Los Angeles
pursuant to any agreement between any person or entity and the County of Los Angeles.

I understand and agree that | may be required to undergo a background and security investigation(s). |
understand and agree that my continued performance of work under the above-referenced contract is
contingent upon my passing, to the satisfaction of the County, any and all such investigations. |
understand and agree that my failure to pass, to the satisfaction of the County, any such investigation
shall result in my immediate release from performance under this and/or any future contract.

CONFIDENTIALITY AGREEMENT:

I may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may
have access to confidential data and information pertaining to persons and/or entities receiving services
from the County. In addition, | may also have access to proprietary information supplied by other vendors
doing business with the County of Los Angeles. The County has a legal obligation to protect all such
confidential data and information in its possession, especially data and information concerning heaith,
criminal, and welfare recipient records. | understand that if | am involved in County work, the County must
ensure that |, too, will protect the confidentiality of such data and information. Consequently, | understand
that | must sign this agreement as a condition of my work to be provided by my employer for the County. |
have read this agreement and have taken due time to consider it prior to signing.
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I hereby agree that | will not divuige to any unauthorized person any data or information obtained while
performing work pursuant {o the above-referenced contract between my employer and the County of Los
Angeles. | agree to forward all requests for the release of any data or information received by me to my
immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information
pertaining to persons and/or entities receiving services from the County, design concepts, algorithms,
programs, formats, documentation, Contractor proprietary information and all other original materials
produced, created, or provided to or by me under the above-referenced contract. | agree {o protect these
confidential materials against disclosure to other than my employer or County employees who have a
need to know the information. | agree that if proprietary information supplied by other County vendors is
provided to me during this employment, | shall keep such information confidential.

| agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by
any other person of whom | become aware. | agree to return all confidential materials to my immediate

supervisor upon completion of this contract or termination of my employment with my employer, whichever
occurs first.

| acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the
County of Los Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:

{Note:  This certification is to be executed and returned to County with Contractor's executed Contract.
Work cannot begin on the Contract until County receives this executed document.)



EXHIBITD
COUNTY OF LOS ANGELES CONTRACTOR EMPLOYEE JURY SERVICE PROGRAM

CERTIFICATION FORM AND APPLICATION FOR EXCEPTION

The County’s solicitation for this Request for Proposals is subject to the County of Los Angeles Contractor Employee Jury Service Program
(Program), Los Angeles County Code, Chapter 2.203. All proposes, whether a contractor or subcontractor, must complete this form to
gither certify compliance or request an exception from_the Program requirements. Upon review of the submitted form, the County
department will determine, in its sole discretion, whether the proposer is exempted from the Program.

Company Name:

Company Address:

City: State: Zip Code:

Telephone Number:

Solicitation For Services):

If you believe the Jury Service Program does not apply to your business, check the appropriate box in Part | (attach
documentation to support your claim); or, complete Part il to certify compliance with the Program. Whether you complete Part |
or Part ll, please sign and date this form below.

Part I: Jury Service Program is Not Applicable to My Business

0 My business does not meet the definition of “contractor,” as defined in the Program, as it has not received an aggregate sum of $50,000 or
more in any 12-month period under one or more County contracts or subcontracts (this exception is not available if the contract itself will
exceed $50,000). | understand that the exception will be lost and | must comply with the Program if my revenues from the County exceed
an aggregate sum of $50,000 in any 12-month period.

O My business is a small business as defined in the Program. It 1) has ten or fewer employees; and, 2) has annual gross revenues in the
preceding twelve months which, if added to the annual amount of this contract, are $500,000 or less; and, 3) is not an affiliate or subsidiary
of a business dominant in its field of operation, as defined below. | understand that the exception will be lost and | must comply with the
Program if the number of employees in my business and my gross annual revenues exceed the above limits.

“Dominant in its field of operation” means having more than ten employees, including full-time and part-time employees, and annual
gross revenues in the preceding twelve months, which, if added to the annual amount of the contract awarded, exceed $500,000.

“Affiliate or subsidiary of a business dominant in its field of operation” means a business which is at least 20 percent owned by a
business dominant in its field of operation, or by partners, officers, directors, majority stockholders, or their equivalent, of a business
dominant in that field of operation.

0 My business is subject to a Collective Bargaining Agreement (attach agreement) that expressly provides that it supersedes all provisions of
the Program.

OR

Part ll: Certification of Compliance

0 My business has and adheres to a written policy that provides, on an annual basis, no less than five days of regular pay for actual jury
service for full-time employees of the business who are also California residents, or my company will have and adhere to such a poficy
prior to award of the contract.

| declare under penalty of perjury under the laws of the State of California that the information stated above is true and corract,

Print Name: Title:

Signature: Date:
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What is the Safely Surrendersd Baby Law?
California’s Safely Surrendered Baby Law allows parents o give
up their baby confidentially. As long as the baby has not been
shusad or neglected, parsnis may give up their newborn without
fear of arrest or prosecution.

How does Tt work?

& disiressed parent who is unable or unwilling to care for g baby
can leqally, confidentially and safely give up a baby within thres
davs of birth. The baby must be handed to an employes ata Los
Argeles County emsrgency room of fire station. As long as the ohild
shows nosigns of abuse or negect, no name or other information is
recyired. In case the parent ohanges his or her mird at a later date
arvd wants the baby back, workers will uss bracelzds to help connect
thern to each other. One bracelstwil be placed on the baby, and &
rrabing bracelet wil be given o the parent

What if 3 parent wants the baby back?

Parents who drarge their minds can bagn the procsss of
redairning their newboms within 14 days. These parents should
call the Los Angeles County Department of Childran and Family
Services at 1-B00-540-4000,

Can only 3 parent bring in the baby?
In most cases, 3 parent will bring in the baby. The law sliows
other people o bring in the baby if they have legal custody.

Does the parent have 1o ool before bringing in the baby?

Mo, Aparsnt can bringin a baby snytime, 24 hours a day, 7days
a week so long a5 the parent gives the baby o someone who
wiorks at the hospital or fire station.

Doss 2 parent have o el anvihing io the poople
taking the baby?

Me. However, hospital personnel will ask the parent to fill out s
questionnaire designed to gather important medical Fistory
irforrmation, which is very useful in caring for the chikd. Althcugh
anocuraged, filling out the questionraire is not requirsd.

What happens o the baby?
Thia baby will ba exemined and given medical reatmeant, f needed.
Then the baby wil be placed in g pre-adoglive home.

What happsans io the parend?
Cnee the parsnifs] has safely turned cverthe baby theyare fres togo

Why is California doing this?

The purpese of the Safely Surendsred Baby Law s to proted balies
from being sbandonsd by their parents and pobsntially being hurtor
kiled. You may have heard fragic sbories of babies left indumpslers
or publiz bathrooms. The parents who conitted these ads may
hawe been under severs amcticnal disiress. The mothers may havs
ridden ther pregnandes, fearful of whatwould happen if their
fanifes found out. Becauze they were afmid and had nowhers o
{urn for help, they sbandoned theirinfants. Abandoning a babey puts
the child in sxirerme danger. ltis dso flegal Too often, it resuls in
the baby's death, Because of the Safely Surendered Baby Lew, this
tragedy deesnt ever hawe o happen in Califomia agein,

A baby's story
A} 8:30 am. on Thursday, July 25, 2002, a heslthy newborn baby
was brought to 81 Bernamdine hiedical Center in San Bemardno
underthe prvdsions of the California Safely Sumendersd Baby Law.
Az the law states, the baby's maother did not have bo identify herself,
When the baby was brought tothe emergernzy room, he wes
sxamined by a pediatrician, who determined that the baby waes
haalthy and deing fine. He was placed with 2 loving family while the
gdoption process was stariad,

Every bhaby deserves g chance for g
heaithy life. f someone you know is
considering abandoning 8 newhorn, lst
her know there are other options.

it a‘é best zﬁét wamea isns;e&'i‘;é.t‘p to receive pm;;er medical care and counseling while
they are pregnant. But at the same time, we want fo assure parents who choose

ot fo keep tz‘:e:r &aby that they will not go ta jail if they deliver their babies to safe
, fes Cou spﬁa? ERor ﬁm station.







UnEs es ia Ley de Entrega de Bebés Sin Peligro?

La Ley da Enirzga de Bebés Sin Peiigm de Califomia permite
alos padres eniregar 8 su recién nacdo confidencialmente.
Siernpre que =l bebé no haya sufide abuso r nagligencia,
padres puaden eniregar 3 s recién racido sin temor 8 ser
arrestados o procesados.

2 Cémo funciona?

El padra‘madra aon dificultades gue no pusda O no quiera cuidar
de su moién naddo pusds ertragaris en forma lege, confidencid v
sequrs, dertre de los tres diss del nacimientc, El beb# debs ser
sriregado a un smpleado de una sals de smengencias ode un
cuartsl de bombercs del Condado de Los Angeles. Siempra que

el bebé no presents signos de abuso o negligensia, no ssra
nepesaria suministrar nombres ni informacian alguna. S sl
padrefnadne carrbbia de opinidn postedormerts y deses recuperar
a su bebsd, los irabajadores utilizardn brazaletes para poder

wincularks. El bebé llevard un brezalete v &l padreimadra reaibird
un brazalete igual.

s pasa st of padreimadree desea recuperar

o 5u bebe?

Los padras cue carmbisn de opinién pueden empesar ol procesao de
reclarmara su recién nacido dentro de los 14 dias. Estos pades
deberan llarmar d Departarmenio de Senidos para Mifies y Familias
{Department of Children and Farmily Sendces) del Condado de Los
Angsies, al 1-800-540-4000.

1560 los padres podran Hevar al recién nacido?

En la mayoria de los casos, los padres son los qus llevan al
behé. La ley parmibts que ofras personas lawven al babé sl tienen
la custodia legal del menor,

:los patkes deben lamar amtes de Hovar al bebe?
Mo, Bl padre/madre puede llevar 8 su bebé en cualquier
momento, las 24 horas del dig, los 7 dias de la semansg,
mientras que entregue a su bebé a un empleado del hospital
o de un cuartal de bombearos.

AEs nocesario gue of padre/madre diga alge alas
personas gqus resiben al beba?

Mo, Sin embargo, el parsonal del hospital le pedird que tlene un
cusstionario oon la finalidad de recabar antscedentes médicos
imporiantes, qua resultan de gran utilidad pars los cuidados que

recibird sl behé. Es recomendado llenar este cuestionario, pero
no es ohligatorio bacerlo.

g oourrird con ol bebe?
El bebé sera examinado y, de ser nepesario, redbird ratamisnto
madico. Lusgo el beb se eniregard a un hogar praadoptivo.

s pasard con el padredmadre?
Una yaz que los padras havan sntregado g su bebé en forma
segura, seran libres de irse.

2 Por gué California hace ssto?

5 fingidad de la Ley de Eniraga de Bebés Sin Peligro 2s
proteger a los bebés del sbandono por parte de sus padres yoe la
posibilidad de que mueran o sufran dafics. Usted probablements
Faya sscuchado Hstoriss trégioss sobrs bebés abandonados 2n
basureros o en bafics piblices. Es posible que los padres que
sometieron estos actos hayan estade atravesando dificultades
smodonales graves. Les madres pusden haber couliado su
armbarazo, por temor 3 lo que pasaria si sus familias se enteraran.
Abandonaran @ sus recén naddos pomue terfan misedo y notenian
adende rerurrir para obtener ayuda. El sbandono de un redén
nadido lo pore en una sitlvacidnde peigo exremo. Ademas s
ilegsl. Muy & menudo el sbandono provoca la muerte del bebé,
Ahora, gracies 3 b Ley de Entrega de Bebés 8in Peligro, esta
tragadia ya no debs suceder nunca més en Californiz.

Historia de un bebad

A las 830 a.m. ded jueves 26 de julio de 2002, se entregd un
bebé recén necide saludable en sl St Bemardine Medical Canter
an San Bemardina, en virtud de las disposiciones de la Ley de
Enfreqa de Bebés Sin Peligro. Como lo establece la ley, la madre
del bebé ro se tuvo qus identificar. Cuando el babé llegda s
sala de emergencdas, un pediatra lo revisd y determind que =
bebé astaba saludable y no tenie problemas. El bebé fus
ubicsdo con una busra familia, rientras se inidaban ks rimites
de adopoidn.

Cada recién nacido mearece uns
oportunidad ds fener una vids saludable,
Si slguien gue usied conooe estd pansando
en abandonar a un recién nacido, nfdrmsis
qué piras ppoiones Hene.




Exhibit F
CHARITABLE CONTRIBUTIONS CERTIFICATION

Company Name

Address

Internal Revenue Service Employer Identification Number

California Registry of Charitable Trusts “CT” number (if applicable)

The Nonprofit Integrity Act (SB 1262, Chapter 919) added requirements to California’s
Supervision of Trustees and Fundraisers for Charitable Purposes Act which regulates
those receiving and raising charitable contributions.

CERTIFICATION  YES NO

Proposer or Contractor has examined its activities and determined () ()
that it does not now receive or raise charitable contributions

regulated under California’s Supervision of Trustees and

Fundraisers for Charitable Purposes Act. If Proposer engages

in activities subjecting it to those laws during the term of a

County contract, it will timely comply with them and provide

County a copy of its initial registration with the California State

Attorney General’s Registry of Charitable Trusts when filed.

OR

Proposer or Contractor is registered with the California Registry of () ()
Charitable Trusts under the CT number listed above and is in

compliance with its registration and reporting requirements under

California law. Attached is a copy of its most recent filing with the

Registry of Charitable Trusts as required by Title 11 California

Code of Regulations, sections 300-301 and Government Code

Sections 12585-12586.

Signature Date

Name and Title (please type or print)

Effective 09/06/05





